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MANWELL & WES
ATTORNEYS AT LAW

CITICORP CENTER

ONE SANSOME STREET

(415)362-2375 I4TH FLOOR

SAN FRANCISCO, CALIFORNIA 94IO-4

June 23, 1987

RQMMERCE COMMISSION

Ms. Noreta R. McGee
Secretary of the Interstate Commerce Commission
Washington, D.C. 20423

Dear Ms. McGee:

Enclosed please find, for filing and recordation pursuant to
Sectipn 11303 of Title 49 of the United States Code and the
regulations promulgated thereunder, one original court certified
copy and one certified copy of the Agreed Order Approving Ap-
plication for Authorization to Compromise .and Settle Claims, to
Abandon and Consent to the Foreclosure of Property of the Estate
and to Reject Executory Contracts and Unexpired Leases, and for
Other Relief, dated September 28, 1983, nunc pro tune May 25,
1983-* (the "Order̂ ,) .and--one-original and one certified copy of the
Transcript of'Sale date'd" December 1, l̂ BS/--.̂ ?̂ ^̂ ^̂ ^̂ ^̂ ^̂ ^̂ :-
504 of the Illinois Commercial Code (the "'Transcript"7""Irr'-'tlfe
case of In re Funding Systems Railcars, Inc., Debtor in the
United States Bankruptcy Court for the Northern District of Il-
linois, Eastern Division, Chapter 11, No. 81B11964. These are
secondary documents.

The Order and Transcript should be included as part of the
primary filing recorded on September 19, 1979 at 11:05 a.m.,
Recordation No. 10830 and given the next available recordation
numbers being, 10830-C and 10830-D. The names and addresses of
the primary parties to these documents and the subject equipment
for this filing are:

A. Parties: Debtor: Funding Systems Railcars, Inc. o g ~
Secured Party: The Bank of New England3 r\> : o

B. Addresses: Debtor: 2215 Sanders Road, Suite 370m -—.
Northbrook, Illinois 60062

S3

O £=»
c: •-*

C. Equipment:

Secured Party: 28 State Street
Boston, Massachusetts^

100 Hundred-ton open hopper cars formerly
bearing road numbers UMP7100-7199, currently
bearing road numbers as indicated on Exhibit
A attached hereto.

mcg.heU(RFM)/CN:kb
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ICC MANWELL & WES

Please cross-index the Order and the Transcript with the
following document:

V Recordation No. 10831 - Lease and Management Agreement
— dated September 18, 1979 between

Fundings Systems Railcars, Inc. and
Upper Merion & Plymouth Railroad
Company.

Enclosed is a check of this firm in the amount of $40.00 to
cover the filing fee for the Order and the Transcript ($20.00),
and the fee for the cross-indexing of each document ($20.00).

A short summary of the documents to appear in the Index is
as follows:

Certified copy of Order of Court regarding foreclosure
sale of Cars bearing road numbers UMP7100-7199 and
Transcript of Sale pursuant to the Illinois Uniform
Commercial Code.

Once the filing has been made, please return the stamped
copies of the documents not required for filing purposes,
together with the fee receipt, the letter from ICC acknowledging
the filing, and the extra copy of this letter of transmittal.

The undersigned certifies that she is acting as counsel to
the Bank of New England for purposes of this filing and that she
has knowledge of the matters set forth in the above-described
documents.

Sincerely,

L. Celeste H. Blume

Enclosures

mcg.heU(RFM)/CN:kb
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Manwell § Wes
Citicorp Center
One Sansome Street'

San Ftfflfsco, Ca. 94104

Dear

The enclosed document (s) was recorded pursuant to the pr

sions of Section 11303 of the Interstate Commerce Act, 49 u. 5.C.
* ', '"*

11303, on e/24/87 at 11:50 AM , and assigned re-

rectbrdation number (s) . I0830.c and I0830-D

! Sincerely yours,

Enclosure(s)

SE-30
(7/79)



STATE OF ILLINOIS

COUNTY OF Coot.

BECOEDMIOH HK.R..—••••—
Pled

) SS.

AFFIDAVIT

I, Matthew J. Botica, being first duly sworn, depose and
say:

1. I am an attorney, licensed to practice in the State of
Illinois.

2. I have reviewed the attached copy of the Agreed Order
Approving Application for Authorization to Compromise and Settle
Claims, to Abandon and Consent to the Foreclosure of Property of
the Estate and to Reject Executory Contracts and Unexpired
Leases, and For Other Relief, dated September 28, 1983, in the
case of In re Funding Systems Railcars, Inc., Debtor in the
United States Bankruptcy Court for the Northern District of Il-
linois, Eastern Division, Chapter 11, No. 81B11964 and compared
said copy with the original document and found the copy to be
complete and indentical in all respects to the original document.

Matthew J.Botica

Subscribed and sworn to before me this
, 1987 at Chicago, Illinois.

day of

Notary Public
[SEAL]

ary

HFCOl/NTRZ&CHB.VEP



States Bankruptcg (Emtrt
For the NORTHERN District of ILLINOIS

This is to certify that the within and attached document(s) is a

full/ true and correct copy of the original thereof as the same

appears on file in the office of the Clerk of the United States

Bankruptcy Court for the Northern District of Illinois.

'"** ••• Ha1:

WAYNE E. NELSON
CLERK OP COURT

// Deputy Clerk

"JUN221S87
Dated:



UNITED STATES BANKRUPTCY COURT £
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION r

In re ) >
)

FUNDING SYSTEMS RAILCARS, INC., ) Chapter 11
) No. 81 B 11964

Debtor. )

AGREED ORDER APPROVING APPLICATION FOR AUTHO
TO COMPROMISE AND SETTLE CLAIMS, TO ABANDON
CONSENT TO THE FORECLOSURE OF PROPERTY OF THE
ESTATE AND TO REJECT EXECUTORY CONTRACTS AND

UNEXPIRED LEASES, AND FOR OTHER RELIEF (the "Order")

At Chicago, Illinois, in
said District and Division,
Auguffi 28,. 1983, nunc pro
tune May 25, 1983

This matter coming on to be heard on the Appli-

cation of Funding Systems Railcars, Inc., the debtor and

debtor-in-possession herein ("FSR"), dated April 11, 1983 for

authority to compromise and settle certain claims and con-

troversies, consent to the abandonment and foreclosure of

certain property of the estate and reject certain executory

contracts and unexpired leases and for other relief (the

"Application"); and certain responses and objections to the

Application having been filed by (i) The Avco Corporation

Retirement Income Trust, The Paul Revere Protective Life

Insurance Company, The Paul Revere Variable Annuity Accounts



Nos. 1 and 2, The Paul Revere Variable Annuity Insurance Com-

pany (collectively, the "Avco Creditors"), Citicorp Leasing,

Inc. ("Citicorp") and Girard Bank, as agent for the Avco

Creditors and Citicorp, on April 21, 1983, (ii) Greycas, Inc.

("Greycas") on April 21, 1983, (iii) Barclays American/

Business Credit, Inc. ("Barclays") on April 21, 1983, (iv)

The Life Insurance Company of Virginia and Continental Finan-

cial Services Co. (collectively, "Life of Virginia") on April

21, 1983, (v) The Bank of New England ("New England") on

April 21, 1983, (vi) U.S. Steel Credit Corporation ("U.S.

Steel") on April 21, 1983, (vii) General Electric Credit

Corporation ("GECC") on April 19, 1983, (viii) Northwestern

National Life Insurance Company, Northern Life Insurance

Company and North Atlantic Life Insurance Company (collec-

tively, "N.W. Life") on April 19, 1983 (all of the foregoing

collectively referred to as the "Responding Lenders") and

(ix) Pullman Standard, Inc. ("Pullman") on or about May 4,

1983; and the responses and objections of the Responding

Lenders having been settled or withdrawn pursuant to various

orders of this Court dated May 4, 10 and 25, 1983 respective-

ly, as certain of said orders are amended by a certain letter

agreement dated May 17, 1983 (the "Letter Agreement") (col-

lectively, the "Settling Orders" and certain of the foregoing

orders, individually referred to as " ' s" Settling



Order); and after the hearing on the objection of Pullman and

the response of FSR to said objection, the Court having de-

nied the objection of Pullman pursuant to order dated May 4,

1983; and the Court having heard and considered the state-

ments of counsel for FSR, the Responding Lenders, the Equip-

ment Owners (as that term is defined in the Application) and

other creditors and parties in interest at various hearings

held on April 25, 1983 and May 4, 10 and 25, 1983, respec-

tively; and the Court having heard and considered the testi-

mony of Alex Knopfler, a partner at Seidman & Seidman, Certi-

fied Public Accountants, the Court-appointed financial con-

sultants and accountants for FSR, on May 4, 1983; and the

Court having reviewed and considered the respective sworn

affidavits dated May 4, 1983 of Stoddard D. Platt, represen-

tative of Swig/Weiler-Arnow (as hereinafter defined) and

William F. Cox, representative of the Refco Entities (as

hereinafter defined); and due and sufficient notice of the

Application and hearings thereon having been given to all

parties entitled thereto; and after due deliberation and

sufficient cause appearing therefor, IT IS HEREBY FOUND as

follows:



Background

I. This chapter 11 case was commenced on September

28, 1981, by the filing of an involuntary petition under the
c

Bankruptcy Reform Act of 1978, as amended, 11 U.S.C. §101 et.

seq. (the "Code"). An order for relief was entered upon the

consent of FSR on October 6, 1981.
C . .

II. FSR is in the business of leasing and managing

open-top hopper, gondola, covered-hopper and box railcars and

related equipment. In connection therewith, FSR owns six

subsidiary companies (FSR and its subsidiaries collectively,

the "FSR Entities"), including two short-line railroads, the

Upper Merion and Plymouth Railroad Company, a Pennsylvania

, corporation ("UMP"), and the Wisconsin & Southern Railroad

Co., a Wisconsin corporation ("WSOR") (collectively, the

• "Roads") (FSR and the Roads collectively referred to from

time to time as the "FSR Companies"). The Roads manage cer-

tain of the railcars and utilize and otherwise facilitate the

movement of certain of the railcars in which FSR has an in-

terest.

III. Since October 6, 1981, FSR, as debtor and

debtor-in-possession, has continued the operation of its

business in the ordinary course and has otherwise performed

the functions and duties of a trustee serving in this chapter



11 case pursuant to the provisions of §§ 1107 and 1108 of the

Code.

Transaction Documents
C

IV. Prior to the commencement of this case, FSR

acquired certain of the railcars in its fleet by entering

into equipment lease agreements with certain railcar equip-
C-

ment lessors and manufacturers. Pursuant to prior orders of

this Court, all of the abovementioned equipment leases have

been rejected in accordance with the applicable provisions of
r

§365 of the Code or otherwise terminated by their own terms.

V. The balance of the fleet of railcars acquired

by FSR prior to the commencement of this case were purchased

by FSR and, to the extent applicable, the Roads from certain

railcar equipment manufacturers under various secured financ-

ing arrangements entered into with the lenders listed in Ex-

hibit 1 annexed to the Application (hereinafter collectively,

the "Secured Car Lenders"). All of the transaction documents

evidencing or relating to the indebtedness of FSR and, if

applicable, the Roads to the Secured Car Lenders in connec-

tion with the acquisition and financing of these railcars

including, but not limited to, promissory notes, security

agreements, consent and transfer agreements, bills of sale,

assignments and assumption agreements, conditional sale

agreements, participation agreements and leases and/or man-



agement agreements are hereinafter collectively referred to

as the "Loan Documents." The indebtedness of FSR and to the

extent applicable, the Roads, to. the Secured Car Lenders
C

under the Loan Documents is hereinafter referred to as the

"Railcar Debt."

VI. The Secured Car Lenders were granted first
C

choate and paramount security interests and liens in the

railcars purchased by FSR and, to the extent applicable, the

Roads pursuant to the Loan Documents (such railcars collec-

tively referred to as the "Railcars").

•VII. The Railcars were sold, subject to the secu-

rity interests and liens of the Secured Car Lenders, to

various investors, including The Swig Investment Company, a

California general partnership, The W-A Equipment Company, a

New York general partnership, The Weiler-Arnow Investment

Company, a New York general partnership, (collectively

referred to as "Swig/Weiler-Arnow"), Film Properties, Inc.,

Refco Equipment, Inc., Refco Transport Equipment, Inc., and

Refco Rail Equipment, Inc., each Delaware corporations (col-

lectively referred to as "Refco" or the "Refco Companies"),

which investors are collectively referred to as the "Equip-
f
v ment Owners." FSR also sold certain of the Railcars on a

secured installment basis to Comet Leasing Corp., a Delaware

corporation ("Comet"), and Melopom Leasing Corp., a New York



corporation ("Melopom"). Comet and Melopom, in turn, sold

the Railcars acquired by them to Refco.

VIII. In most instances, FSR retained a subordin-

ated security interest and lien in the Railcars to secure the

repayment of the applicable Equipment Owner, Comet or Melopom

installment promissory notes which were executed and deliver-

ed to FSR in connection with their acquisition of the Rail-

cars. All of the transaction documents relating to the sale

of the Railcars by FSR to the Equipment Owners and evidencing

the indebtedness of the Equipment Owners to FSR including,

but not limited to, installment promissory notes, security

agreements, purchase and sale agreements, consent and trans-

fer agreements, assignment agreements and bills of sale, and

specifically including, but not limited to, those promissory

notes listed on Exhibit 2 annexed to the Application, are

collectively referred to as the "Equipment Owner Documents."

The Equipment Owner Documents specifically relating to the

Refco Railcars are collectively referred to as the "Refco

Documents," and those specifically relating to the Refco in-

stallment promissory notes listed on Exhibit 2 of the Appli-

cation are collectively referred to as the "Refco Notes."

The Equipment Owner Documents specifically relating to the

Swig/Weiler-Arnow Railcars are collectively referred to as

the "Swig/Weiler-Arnow Documents," and those specifically



relating to the Swig/Weiler-Arnow installment promissory

notes listed on Exhibit 2 of the Application are collectively

referred to as the "Swig/Weiler-Arnow Notes" (the Refco Notes

and Swig-Weiler/Arnow Notes are collectively referred to as

the "Equipment Owner Notes"). Those transaction documents

evidencing or relating to the sale of the Railcars by FSR to

Comet and Melopom and evidencing the indebtedness of Comet

and Melopom to FSR including, but not limited to, installment

promissory notes, security agreements, purchase and sale

agreements, consent and transfer agreements, assignment

agreements and bills of sale, and specifically including, but

not limited to, those promissory notes listed on Exhibit 3

annexed to the Application, are collectively referred to as

the "Comet and Melopom Documents," and those specifically

relating to the promissory notes listed on Exhibit 3 of the

Application are collectively referred to as the "Comet and

Melopom Notes." Copies of the Equipment Owner, Comet and

Melopom Notes are annexed to the Application as Exhibit 4.

IX. In addition to the Equipment Owner Notes, the

Equipment Owners executed and delivered to FSR certain prom-

issory notes which were discounted and sold by FSR to Lincoln

First Bank, N.A., of Rochester, New York ("LFBR"), in connec-

tion with the Equipment Owners' acquisition of the Railcars.

The promissory notes which may remain due and payable by the

8



Equipment Owners to LFBR are listed on Exhibit 5 annexed to

the Application (the "LFBR Notes").

X. Upon Refco's acquisition of the Railcars from

FSR, Comet or Melopom, Refco entered into long-term lease and

remarketing agreements for the Railcars with FSR. Upon

Swig/Weiler-Arnow's acquisition of the Railcars from FSR,

Swig/Weiler-Arnow entered into long-term management and main-

tenance agreements for the Railcars with the.Roads and re-

marketing -agreements with FSR. The Roads, in turn, entered

into certain assignment, sub-management and maintenance

agreements for the Railcars to which Swig/Weiler-Arnow and

certain of the Secured Car Lenders were not parties. The

lease and remarketing agreements and assignment, sub-manage-

ment and maintenance agreements specifically relating to the

Refco Railcars are collectively referred to as the "Equipment

Owner Leases." The management and maintenance agreements and

remarketing agreements and assignment, sub-management and

maintenance agreements relating to the Swig/ Weiler-Arnow

Railcars are collectively referred to as the "Equipment Owner

Management Agreements". The Equipment Owner Leases and

Equipment Owner Management Agreements (collectively, the

"Equipment Owner Leases and Management Agreements"), ex-

clusive of the assignment, sub-management and maintenance



agreements entered into by the Roads, are listed on Exhibit 6

annexed to the Application.

XI. The financing provided to FSR by the Secured

Car Lenders in connection with FSR's acquisition of the

Railcars generally was for a term of fifteen years. The

Swig/Weiler-Arnow Notes are payable on an installment basis

over a twenty year term. Similarly, the Equipment Owner

Management Agreements were for a term of twenty years. The

Refco Notes and Comet and Melopom Notes are payable on an

installment basis over a fifteen year term. The Equipment

Owner Leases were either for a term of fifteen or twenty

years.

The Swig/Weiler-Arnow Notes and Equipment
Owner Management Agreements

XII. The Swig/Weiler-Arnow Notes.and Equipment

Owner Management Agreements are, in pertinent part, sum-

marized as follows:

(a) The consideration payable to FSR upon
Swig/Weiler-Arnow's purchase of the
•Railcars is payable through the LFBR
Notes and on an installment basis under
the' Swig/Weiler-Arnow Notes. FSR,
however, financed only approximately
71% of the purchase price. A portion
of the difference between the cash
downpayment made by Swig/Weiler-Arnow
and that made by FSR in connection with
the acquisition of the Railcars was
obtained from LFBR by discounting cer-
tain additional notes executed and de-
livered by Swig/Weiler-Arnow to FSR as
discussed hereinabove. The LFBR Notes

10
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-C" .

represented a portion of the cost of
acquiring the Railcars and, according-
ly, FSR has already realized the pro-
ceeds thereof. The LFBR Notes are
secured by letters of credit delivered
to LFBR by Swig/Weiler-Arnow.

(b) The Swig/Weiler-Arnow Notes provide
that principal and accrued interest is
payable on a current basis only out of
surplus revenues generated by the man-
agement of the Railcars. Any amounts
due in excess of Railcar revenues are
deferred to approximately the year 2000
or later, at which time they are pay-
able solely out of excess Railcar fore-
closure or sale proceeds.

(c) The Equipment Owner Management Agree-
ments provide that the management fees
to be paid thereunder are payable cur-
rently only out of surplus Railcar
revenues. Any such fees in excess of
Railcar revenues are deferred to ap-
proximately the year 2000 or later, at

. which time they are payable by Swig/
Weiler-Arnow.

(d) The Swig/Weiler-Arnow Notes and Equip-
ment Owner Management Agreements fur-
ther provide that all amounts due to
FSR are deferred to approximately the
year 2000 or later, in the event of a
continuing default thereunder. Swig/
Weiler-Arnow claims that the Equipment
Owner Management Agreements are in
default. Upon termination of the
Equipment Owner Management Agreements,
neither installments due under the
Swig/Weiler-Arnow Notes nor any man-
agement fees would be payable until
approximately the year 2000 or later.

(e) In respect of the Swig/Weiler-Arnow
Notes, FSR alleged that, based on its
books and records as of December 31,
1982, it has accrued, and included in
taxable income, interest totalling

11



$2,369,584 which has been deferred and
is payable by Swig/Weiler-Arnow only as
aforesaid because the Railcars have not
generated excess revenues from which
-these amounts may be paid. Further, in
respect of the Equipment Owner Manage-
ment Agreements, FSR alleged that it
has accrued, and included in taxable
income, management fees totalling
$767,513. Because revenues have been
insufficient, payment of this sum may
be deferred to approximately the year
2000 or later.

The Refco Notes and Equipment Owner Leases

XIII. The Refco Notes and Equipment Owner Leases

are, in pertinent part, summarized as follows:

(a) FSR obtained from LFBR a portion of the
cash downpayment paid on its acquisi-
tion of the Refco Railcars by discount-
ing to LFBR certain additional notes
executed and delivered by Refco to FSR.

. These notes represented prepayments of
interest due under the Refco Notes.
The LFBR Notes were backed by letters
of credit delivered by Refco.

(b) The Refco Notes provide that all
amounts due to FSR thereunder are de-
ferred to approximately the year 2000
if any event of default under the
Equipment Owner Leases occurs. Refco
claims such agreements to be in de-
fault. Upon rejection of the Equipment
Owner Leases all amounts due FSR under
the Refco Notes are irrevocably de-
ferred to approximately the year 2000.

(c) In respect of the Refco Notes, FSR
alleges that based on its books and
records, as of December 31, 1982, the
sum of $2,026,550 remains outstanding,
representing the prepaid interest on
the Refco Notes, and, accordingly, FSR

12



has not yet reported this amount as
taxable income.

The Parties' Claims and Defenses

XIV. The Equipment Owners claim that FSR and, to

the extent applicable, the Roads are presently in default of

various agreements between them, including the Equipment

Owner Leases and Management Agreements. FSR claims that,

except with respect to the LFBR Notes, the Equipment Owners,

Comet and Melopom are in default of various agreements

between them including the Equipment Owner Leases and Man-

agement Agreements and the Equipment Owner, Comet and Melopom

Notes. Similarly, the Secured Car Lenders claim that FSR

and, to the extent applicable, the Roads are presently in

default of .the Loan Documents.

XV. FSR has made repeated and extensive demands

for payment of the Equipment Owner, Comet and Melopom Notes

and has expended substantial time and effort in its attempts

to enforce collection thereof.

XVI. The Equipment Owners have asserted numerous

defenses, offsets and counterclaims to the demands of FSR,

including but not limited to:

Claims of the Equipment Owners

(a) The Equipment Owners assert claims for
damages against FSR and the Roads ag-
gregating in excess of $276 million
based on their allegations of FSR's
and the Roads' breach of contract.

13



(Affidavit of William F. Cox, Presi-
dent of Refco, dated May 4, 1983 (the
"Refco Affidavit"); Affidavit of
Stoddard D. Platt, representative of

. Swig/Weiler-Arnow, dated May 4, 1983
C (the "Swig/ Weiler-Arnow Affidavit")).

(b) The Refco Affidavit asserts, inter
alia, that Refco has damages resulting
from breaches of various purchase
agreements and the Equipment Owner

( Leases totalling approximately $86
million, exclusive of i) lost residual
value of the Railcars, ii) lost re-
marketing sums, iii) unpaid lease
rentals, iv) unpaid administration
expense claims and v) compensatory and

C consequential damages. Further, the
Refco Affidavit asserts that under the
Equipment Owner Leases, there are un-
paid lease rentals due and owing to
Refco from October 1, 1981 to March
31, 1983, totalling approximately $9.9

{_ million, which sum Refco alleges is
entitled to administrative priority
status herein. The unpaid lease ren-
tals from July 1, 1981 through the end
of the various lease terms total ap-
proximately $159 million, which sum

<; . Refco alleges to be damages which it
suffers as a consequence of the breach
and rejection of the Equipment Owner
Leases.

(c) The Swig/Weiler-Arnow Affidavit as-
/ serts, inter alia, that Swig/Weiler-

Arnow has lost or will lose ownership
in the Railcars and is damaged to- the
extent of in excess of $22 million,
exclusive Of i) lost residual value of
the Railcars, ii) attorneys' fees and

(• iii) compensatory and consequential
damages. Further, the Swig/Weiler-
Arnow Affidavit asserts that Swig/
Weiler-Arnow has claims against the
Roads arising under, among other docu-
ments, the Equipment Owner Management
Agreements.

14



(d) Refco and Swig/Weiler-Arnow further
assert that any and all sums that
might be owing to this bankruptcy

. estate under the Equipment Owner Notes
are deferred to approximately the year
2000, and no sums whatsoever are pre-
sently due and owing to the estate.
Further, although a portion of certain
of the Equipment Owner Notes is pre-
sently recourse to the Equipment
Owners, said Owners claim that (other
than with respect to the LFBR Notes)
the recourse .obligations are subject
to reduction in the event of fore-
closure by the Secured Car Lenders in
respect of such Lenders' interests in
the Railcars.

Claims of FSR

XVII. FSR asserts various claims and rights

against the Equipment Owners, Comet and Melopom, as testified

to, in part, by Alex Knopfler on May 4, 1983, in support of

the Application (the "Knopfler Testimony"), as follows (all

figures in the Knopfler Testimony are based on the books and

records of FSR and the Roads as of December 31, 1982):

(a) There is a total recourse obligation
due to FSR by Comet and Melopom
under the Comet and Melopom Notes

. of $41,498,934 (exclusive of any
reduction or deferral). Of the
$41,498,934, $28,750,000 constitutes
a recourse obligation due Comet or
Melopom from Refco. This indebtedness
under the Comet and Melopom Notes is
reduced by, inter alia, the fair
market value of the Railcars sold or
foreclosed upon.

(b) Utilizing assumed market values for
the Railcars ranging from $12,000-
$20,000 (depending on the car type

15



r
involved), the foreclosure proceeds in
respect of the applicable Refco Rail-
cars total $20,310,000. Applying this
to reduce the recourse obligation of
$28,750,000 would leave a recourse
obligation of $8,440,000. However,
the foregoing sum would be deferred to
approximately the year 2000.

(c) In respect of the'Swig/Weiler-Arnow
Notes, the indebtedness is largely
recourse and as at December 31, 1982,
the outstanding principal amount due
to FSR was $16,123,526. Assuming fair
market values of $20,000 per car, the
recourse obligation is subject to
reduction by $11,580,000, leaving a
recourse liability of $4,543,526.

(d) In addition to the net recourse lia-
bility under the Swig/Weiler-Arnow
Notes, the sum of $767,513, rep-
resenting accrued but unpaid manage-
ment fees, must be added to the
Swig/Weiler-Arnow recourse liability,
bringing the total recourse obligation

''of Swig/Weiler-Arnow to $5,311,039,
which sum may be deferred to approx-
imately the year 2000.

Claims of the Secured Car Lenders

XVIII. The Secured Car Lenders claim that FSR and

to the extent applicable, the Roads, are in default of the

Loan Documents and that, accordingly, the approximate sum of

$86,562-, 996, representing principal and interest due there-

under as of October 6, 1981, is claimed to be presently due

and owing. In addition thereto, the Secured Car Lenders'

claim that FSR and to the extent .applicable, the Roads, are

indebted to them for maintenance escrow funds, casualty loss

16
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proceeds, compensatory and consequential damages and certain

other charges and claims arising both prior and subsequent to

the commencement of this case, including, without limitation,
f

claims for use of the Railcars during the pendency of this

case.

Summary of Compromise and Settlement
(

XIX. The FSR Entities (as hereinafter defined),

the Equipment Owners and the Secured Car Lenders have agreed

to settle and compromise the various claims, controversies,
C

causes of action and interests held by and among each other

including, but not limited to i) the FSR Entities' claims

against the Equipment Owners, Comet and Melopom under the

Equipment Owner, Comet and Melopom Notes and the Equipment

Owner Leases and Management Agreements, ii) the Equipment

Owners' claims against the FSR Entities for breach of various

agreements including the Equipment Owner Leases and Manage-

ment Agreements, iii) the Equipment Owners' and Secured Car

Lenders' claims against FSR and the Roads for use of the
f
*" Railcars during the pendency of this case, which, as to FSR,

the Equipment Owners and the Secured Car Lenders assert are

entitled to administrative or other priority status pursuant

to the applicable provisions of the Code, iv) the Equipment

Owners' claims against the FSR Entities arising upon the

rejection and/or termination of the Equipment Owner Leases

17



and Management Agreements, v) all of the claims, if any, of

the Secured Car Lenders against the Equipment Owners and the

FSR Entities except as otherwise provided in the Order, and

vi) the claims, if any, of the FSR Entities and the Equipment

Owners against the Secured Car Lenders, except as otherwise

provided in the Order.

XX. The Equipment Owners shall, among other

things, i) convey to FSR their right, title and interest in

the Railcars, ii) pay to FSR the aggregate sum of $1.5 mil-

lion and iii) release the FSR Entities and the Secured Car

Lenders from any and all claims (in respect of the Railcar

transactions and any and all matters relating to, arising in

or connected with FSR's and Funding Systems Railcars Leasing,

Inc.'s chapter 11 cases) in consideration of the full and

complete release to them by the FSR Entities and the Secured

Car Lenders of any and all further claims, obligations and

liabilities (in respect of the Railcar transactions and any

and all matters relating to, arising in or connected with

FSR's and Funding Systems Railcars Leasing, Inc.'s ("Leas-

ing") chapter 11 cases) and obtaining an assignment of all

claims the FSR Entities and the Secured Car Lenders have

against Comet and Melopom, as well as an assignment to the

Equipment Owners of the Equipment Owner Notes and Comet and

Melopom Notes.
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XXI. Solely as between FSR and the other FSR Enti-

ties, only FSR has any rights, claims or interests in, to or

under the Equipment Owner Notes and Equipment Owner Documents

and, accordingly, only FSR is entitled to any amounts payable

by the Equipment Owners pursuant to the Order.

Settlement Analysis

XXII. As set forth in the Knopfler Testimony, the

settlement can be analyzed, as follows:

(a) • Under the Refco Notes, there is no
assurance of recovery by FSR if fore-
closure takes place since it is not
anticipated that the proceeds realized
on foreclosure will exceed the debt of
FSR to the Secured Car Lenders.

(b) Assuming a 13% discount factor and a
payment 17-1/2 years in the1 future,
the present value of the recourse ob-
ligation of Refco to FSR is $994,191,
exclusive of other permitted offsets.

(c) Utilizing the discount factors men-
tioned above in respect of Refco, the
present value of Swig/Weiler-Arnow1s
obligation to FSR is $625,614, ex-
clusive of other permitted offsets.

(d) The present value of all of the Equip-
ment Owner obligations, then, is ap-
proximately $1,619,805.

(e) If the Secured Car Lenders foreclose
their security interests and liens in
the Railcars, FSR will have certain
net operating loss carryovers. As-
suming a fair market valuation of
$20,000, FSR would be entitled to a
bad debt deduction equal to the excess
of the Swig/Weiler-Arnow Notes over
the fair market value. FSR would also •
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be entitled to an additional bad debt
deduction for any accrued and unpaid
interest and management fees which FSR
previously reported as taxable income.

. The foregoing sums total approximately
$7,181,000.

(f) FSR would further be entitled to a bad
debt deduction equal to the excess of
the Refco Notes over a) the fair mar-
ket value of the Railcars and b) the
outstanding portion of the Refco Notes
representing prepaid interest. Based
on the fair market value of the vari-
ous car types ranging between $12,000
and $20,000 per car, the bad debt
deduction would equal approximately
$44,179,000, which sum might be re-
duced by approximately $11,000,000
based on a final resolution of certain
tax variables.

(g) In addition to the bad debt deductions
referenced above, FSR may be entitled
to ordinary loss deductions for write-
offs of certain capitalized costs re-
lating to the Equipment Owner Lease
Agreements.

(h) FSR will not be able to collect any
greater sum than the amount which the
Equipment Owners will pay to it pur-
suant to this settlement. Accord-
ingly, the cost of legal proceedings
or other collection efforts against

• the Equipment Owners, Comet and
Melopom would not be justified herein.
Therefore, after giving due credit for
the reduction of claims including
those against the Equipment Owners,
Comet and Melopom resulting from the
conveyance to FSR of the Equipment
Owners' interests in the Railcars and
the payment to it of the aggregate sum
of $1.5 million, any additional sums
which may be claimed by FSR to be due
and owing from the Equipment Owners,
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Comet and Melopom are noncollectible
and of no realizable value.

(i) Time is of the essence as the tax laws
relating to the transactions described
in the Order may change effective
January 1, 1984.

XXIII. As a result of breaches by the FSR Entities

and the rejection and termination authorized by the Order of

the Swig/Weiler-Arnow Documents, Swig/Weiler-Arnow has

asserted losses and damages which exceed $22 million, which

sum is exclusive of lost residual value of the Railcars,

attorneys fees and compensatory damages. Swig/Weiler-Arnow

also has asserted unquantified claims against the FSR Enti-

ties for damages resulting from the breach of the Equipment

Owner Management Agreements.

XXIV. As a result of breaches by the FSR Entities

and the rejection and termination authorized by the Order of

the Equipment Owner Leases, Refco has asserted claims against

FSR for unpaid lease rentals (i) from October 1, 1981 to

March 31, 1983 totalling approximately $9.9 million, which

sum Refco claims is entitled to administrative expense sta-

tus, and (ii) from July 1,1981 through the end of the lease

term totalling approximately $159 million which sum includes

both unpaid pre-petition rent and unpaid rent resulting from

the breach, termination and rejection of the Equipment Owner

Leases. In addition, Refco has asserted claims against the
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FSR Entities for breach of the Refco Documents totalling

approximately $86 million, exclusive of the lost residual

value of the Railcar equipment, lost remarketing sums, other

administrative expense claims, and compensatory and conse-

quential damages.

Secured Car Lender Orders

XXV. Prior to the filing of the Application and

pursuant to the following described orders, FSR compromised

and settled certain of the claims, interests, controversies

and causes of action existing by and among it, the Roads,

certain of the Secured Car Lenders and certain of the Equip-

ment Owners (collectively, the "Lender Orders" and each of

the following orders individually referred to as " *s

Lender Order"):

(a) Pursuant to the U.S. Steel Agreed Order
dated February 26, 1982, the Settlement
Agreement by and between U.S. Steel,
Refco Rail Equipment, Inc. and FSR dated
February 17, 1982 was approved and the
§362(a) automatic stay was vacated on
February 26, 1982, as to U.S. Steel, with
respect to the 120 100-ton open top
hopper railcars in which U.S. Steel holds
a valid and perfected first security in-
terest and lien. The U.S. Steel Lender
Order dated February 26, 1982 by and
among FSR, U.S. Steel and Refco Rail
Equipment, Inc. is modified and amended
as provided in the U.S. Steel Settling
Order dated August , 1983, nunc pro
tune May 25,1983.

(b) Pursuant to the U.S. Steel Agreed Order
dated June 4, 1982, which was entered
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upon the consent of FSR, WSOR, U.S. Steel
and The Weiler-Arnow Investment Company
on or about December 31, 1982, the auto-
matic stay was vacated as to U.S. Steel
with respect to the 100 gondola railcars

/- in which they held a valid and perfected
first security interest and lien. The
U.S. Steel Lender Order dated June 4,
1982 by and among FSR, WSOR, U.S. Steel
and The Weiler-Arnow Investment Company
shall remain unimpaired as provided in

f the U.S. Steel Settling Order dated
August , 1983 nunc pro tune May 25,
1983 among the foregoing parties. Pur-
suant to the foregoing Lender Order, U.S.
Steel foreclosed its interests on March
17, 1983.

(c) Pursuant to the GECC Agreed Order Set-
tling and Compromising Adversary Proceed-
ing dated August 27, 1982, which was

• entered upon the consent of FSR, UMP,
GECC and The Weiler-Arnow Investment
Company, the automatic stay vacated as to
GECC with respect to the 179 100-ton open
top hopper cars in which it holds a valid
and perfected first security.interest and
lien upon the occurrence of an event of
default as set forth in paragraph 5, page
7 of the Agreed Order. The GECC Lender

^" " Order dated August 27, 1982 is amended
and modified as provided in the GECC
Settling Order dated May 10, 1983. Pur-
suant to the foregoing Lender Order, as
modified, GECC foreclosed its interests
on July 6, 1983 following the giving of a

'• Notice of Foreclosure on June 10, 1983
and the publication of such Notice on

. June 20, 1983.

(d) Pursuant to the Avco Creditors and Citi-
corp Agreed Order dated September 30,

C 1982, which was entered upon the consent
of FSR, the Roads, the Avco Creditors and
Citicorp, Refco and Swig/Weiler-Arnow,
among certain other parties, FSR rejected
certain of the Equipment Owner Leases and
abandoned its interests in the 398 box-
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i

cars in which the Avco/Revere creditors
held a valid and perfected first security
interest and lien, among other matters.
The Avco Creditors and Citicorp Lender
Order dated September 30, 1982 is amended
and modified as provided in the Avco
Creditors Settling Order dated July 20,
1983 nunc pro tune May 25, 1983 and
Citicorp Settling Order dated July 20,
1983 nunc pro tune May 25, 1983. Pur-
suant to the foregoing Lender Order, the
Avco Creditors foreclosed their interest
in the foregoing boxcars on February 1,
1983 and the Avco Creditors and Citicorp
foreclosed their interest in the balance
of the railcars referenced in said Lender
.Order on May 4, 1983.

(e) Pursuant to the Indianapolis Life In-
surance Company ("ILI") Agreed Order
dated February 24, 1983, nunc pro tune
December 30, 1982, approved by the Dis-
trict Court on March 1, 1983, which was
entered upon the consent of FSR, ILI, UMP
and Refco Transport Equipment, Inc., FSR
rejected certain of the Equipment Owner
Leases and abandoned its interests in the
55 boxcars in which ILI held a valid and
perfected first security interest and
lien, and ILI foreclosed its interest in
such Railcars on April 4, 1983. Pursuant
to the ILI Lender Order, ILI shall
deliver to FSR the Comet Notes delivered
to it.

(f) Pursuant to the Federated Income and Pri-
vate Placement Fund, et al. ("Federated")
Agreed Order dated February 24, 1983, ap-
proved by the District Court on March 1,
1983, which was entered upon the consent
of FSR, the Roads, Refco, and Federated,
FSR rejected certain of the Equipment
Owner Leases and abandoned its interests
in the 153 boxcars in which Federated
held a valid and perfected first security
interest and lien, and Federated fore-
closed its interest in said Railcars on
April 4, 1983.
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(g) Pursuant to the E.F. Hutton Credit Cor-
poration ("Hutton") Agreed Order dated
April 1, 1983, which was approved by the
District Court on April 15, 1983 which
was entered upon the consent of FSR, the
Roads, Refco and Hutton, FSR rejected
certain of the Equipment Owner Leases and
abandoned its interests in the 100 box-
cars in which Hutton held a valid and
perfected first security interest and
lien, and Hutton foreclosed its interest
in said Railcars on May 25, 1983.

Representations and Warranties

XXVI. The Equipment Owners, FSR and the Roads have

made the following representations and warranties in connec-

tion with the Order, which are incorporated herein:

(a) Swig/Weiler-Arnow represents and war-
rants to the FSR Entities that:

(i) To the best of Swig/Weiler-
Arnow' s information, knowledge
and belief, annexed to the
Application as Exhibit 7 is a
true, correct and accurate
listing of each Equipment Owner
Management Agreement which
Swig/Weiler-Arnow has assigned
to any third party and to whom
such assignment has been made.

(ii) To the best of Swig/Weiler-
Arnow' s information, knowledge
and belief, no such assignee
identified in Exhibit 7 has
further assigned its rights in
any such Equipment Owner
Management Agreement.

(iii) To the best of Swig/Weiler-
Arnow's information, knowledge
and belief, none of the rights,
claims or interests of
Swig/Weiler-Arnow against the
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FSR Entities have been trans-
ferred, conveyed or assigned to
any third party, except as
identified in Exhibit 7.

(b) The Refco Entities (as hereinafter
defined) represent and warrant to the
FSR Entities that:

(i) To the best of the Refco
Entities' information, knowl-
edge and belief, they have not
assigned any Equipment Owner
Leases.

(ii) To the best of the Refco
Entities' information, knowl-
edge and belief, none of the
rights, claims or interests of
the Refco Entities against the
FSR Entities have been trans-
ferred, conveyed or assigned to
any third party.

(c) The FSR Entities represent and war-
rant to Swig/Weiler-Arnow that, to
the best of their information, knowl-
edge and belief, except as to the
Secured Car Lenders, they have not
transferred, conveyed or assigned any
Equipment Owner Management Agreement,
Swig/Weiler-Arnow Note (except the
LFBR Notes), or any of the rights,
claims or interests of the FSR
Entities against Swig/Weiler-Arnow.

(d) The FSR Entities represent and war-
rant to the Refco Entities (as here-
inafter defined) that, to the best of
their information, knowledge and
belief, except as may be disclosed on
Exhibit 8 annexed to the Application
and except as to the Secured Car
Lenders, it has not transferred, con-
veyed or assigned any Refco Owner
Lease, Refco, Comet or Melopom Note
(except the LFBR Notes) or any of the
rights, claims or interests of the
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FSR Entities against the Refco
Entities.

(e) The FSR Entities represent and war-
rant to the Equipment Owners that the
Equipment Owner and Comet Notes
listed on Exhibit A have been lost,
stolen, seized or destroyed or are
not otherwise in their possession and
said Exhibit A contains a full and
complete listing of all such Notes.

(f) The FSR Entities represent and war-
rant to the Equipment Owners that
they have made or caused to be made
diligent search for the Equipment
Owner and Comet Notes listed on
Exhibit A, and have been unable to
find or otherwise recover the same,
except as otherwise noted on
Exhibit A. The FSR Entities further
represent and warrant to the Equip-
ment Owners that, to the best of
their information, knowledge and be-
lief, they have not sold, assigned,
pledged, transferred, deposited under
any agreement, or hypothecated or
endorsed the Equipment Owner and
Comet Notes listed on Exhibit A or
any interest therein, or signed any
power of attorney or any authoriza-
tion respecting the same which is now
outstanding and in force, or other-
wise disposed of said Notes; and no
person, firm, corporation, agency or
government other than the FSR Enti-
ties have, or have asserted, any
right, title, claim, equity or in-
terest in, to or respecting the
Equipment Owner and Comet Motes
listed on Exhibit A or the proceeds
thereof, except as noted on said
Exhibit A.

(g) The FSR Entities covenant that should
they find or recover any original
copy 1 or any other counterpart or
copy of any Equipment Owner or Comet
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Notes listed on Exhibit A of the
Order or any guarantees thereof, if
any, the FSR Entities will immedi-
ately surrender the same to the
applicable Equipment Owner for can-
cellation and termination and said
Notes shall be deemed null and void
and of no further force and effect
without requiring any consideration
therefor, and FSR shall in no event
assign any such Note to any party
whatsoever prior to, contemporaneous
with or after the surrender thereof
to the applicable Equipment Owner.

(h) The Refco Entities represent and war-
rant that, to the best of-their
information, knowledge and belief,
they do not have in their possession
nor are they aware of the whereabouts
of any of the Refco or Comet Notes
listed on Exhibit A and covenant that
should they find or otherwise recover
any one or more of said Notes, they
will so notify FSR and further, agree
that said Notes will be deemed to be
terminated and cancelled, null and
void and of no further force and
effect.

(i) Swig/Weiler-Arnow represents and
warrants that, to the best of its
information, knowledge, and belief,
it does not have in its possession
nor is it aware of the whereabouts of
any of the Swig/Weiler-Arnow Notes
listed on Exhibit A except as noted
in said Exhibit A and covenants that
should it find or otherwise recover
any one or more of said Notes, they
will so notify FSR and further agree
that said Notes will be deemed to be
terminated and cancelled, null and
void and of no further force and
effect.
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XXVII. Time is of the essence in respect of con-

cluding the transactions contemplated by the Application and

authorized and approved by the Order.

Conclusions Of Law

XXVIII. Any of the foregoing findings of fact

which may be deemed conclusions of law are incorporated in

these conclusions of law with the same force and effect as

though expressly set forth herein.

•XXIX. FSR, pursuant to the applicable provisions

of the Code, stands in the position of a hypothetical lien

creditor, and thus, in respect of all of the Equipment Owner,

Comet and Melopom Notes is entitled to sell, assign and

transfer same to the applicable Equipment Owners.

XXX. Considering, inter alia, i) the present de-

pressed economic condition of the railcar management industry

generally, ii) the amount of debt due and owing to the Se-

cured Car Lenders, iii) the current market value of the Rail-

cars which secure this debt, iv) the availability of railcars

in the marketplace under more favorable terms than those pro-

vided under the Loan Documents and the Equipment Owner Leases

and Management Agreements, v) the amounts claimed by the

Secured Car Lenders and Equipment Owners against the FSR

Entities to bring current the Loan Documents, to cure

defaults under the Equipment Owner Leases and Management
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Agreements and to provide adequate assurance of FSR's future

performance of its ongoing obligations thereunder, vi) the

release of the alleged claims of. the Equipment Owners against

the FSR Entities totalling in excess of $276 million, vii)

the sum of $1.5 million to be paid to the estate upon con-

summation of the terms and conditions of the Order, viii) the

facilitation of FSR's efforts to preserve its net operating

losses for the benefit of its creditors, ix) the enhancement

of FSR's prospects for reorganization as a management

company, and x) the elimination of protracted, costly and

complex litigation, the Court concludes that the interests of

FSR and all of its creditors are best served by approval of

the terms and conditions of the comprehensive compromise and

settlement o'f certain of the claims, controversies, causes of

action and interests held by and among FSR, the Roads,

Secured Car Lenders and Equipment Owners, and further con-

cludes, as a matter of law, that said comprehensive com-

promise and settlement as set forth in the Order is fair and

equitable and in the best interests of all creditors; and

there being no objections to the entry of the Order and the

Court being fully advised in all the premises and having made

the findings of fact and reached the conclusions of law set
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forth above, IT IS HEREBY ORDERED, ADJUDGED AND DECREED as

follows:

Swig/Weiler-Arnow Settlement

1. Effective upon the Order becoming the Final

Order (as hereinafter defined),

A. The Swig/Weiler-Arnow Documents (including
the Swig/Weiler-Arnow Notes) and the Equip-
ment Owner Management Agreements (except any
assignment, sub-management, sublease or other
agreement relating to the use of the Railcars
by any third parties, to which agreement(s)
neither Swig/Weiler-Arnow nor certain of the
Secured Car Lenders are parties) are hereby
terminated, cancelled, deemed null and void
and of no further force and effect.

B. The FSR Entities hereby sell, assign and
transfer to Swig/Weiler-Arnow all of their
right, title and interest in and to i) the
Swig/Weiler-Arnow Notes and ii) any
applicable rights, claims, defenses and
Swig/Weiler-Arnow Notes which will be
assigned to the FSR Entities pursuant to
the Order, without recourse or warranty.
Except for the Swig/Weiler-Arnow Notes
listed on Exhibit A to the Order, the FSR
Entities shall deliver all of the above-
referenced Notes to Swig/Weiler-Arnow at
the Closing (as hereinafter defined) and
shall further deliver certified copies of
those Swig/Weiler-Arnow Notes listed on
Exhibit A which are on file at the

- Interstate Commerce Commission.

C. Notwithstanding any other provision of the
Order, with respect to original copy 1 of
the Swig/Weiler-Arnow Note which is listed
on Exhibit B to the Order, which is lost,
stolen, missing, destroyed, assigned,
transferred or otherwise no longer in the
possession of the FSR Entities, the FSR
Entities and their successors and assigns
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hereby indemnify and hold harmless
Swig/Weiler-Arnow and their present and
former partners, agents, affiliates, exe-
cutors, administrators, assigns, bene-
ficiaries, subsidiaries, heirs, succes-
sors, pledgees and principals from and
against any and all actual damages, judg-
ments, losses, liabilities, costs and ex-
penses which they incur on, with respect
to or arising out of original copy 1 of
the Swig/Weiler-Arnow Note listed on
Exhibit B to the Order including, without
limitation, reasonable attorneys' fees,
provided, however, that Swig/Weiler-Arnow
a) defends in good faith against any
actions, claims or liabilities which may
be asserted against it by any holder of
the original copy 1 of the Swig/Weiler-
Arnow Note listed on Exhibit B to the
Order, b) secures the prior consent of FSR
to the retention of counsel by Swig/Weiler-
Arnow to defend it against such actions,
claims or liabilities, which consent shall
not be unreasonably withheld (FSR hereby
consents to the retention of Weil, Gotshal &
Manges as counsel to Swig/Weiler-Arnow), c)
cooperates and consults with FSR in connec-
tion with the defense of such actions,
claims or liabilities and d) secures the
prior consent of FSR to the settlement of
such actions, claims or liabilities, which
consent shall not be unreasonably withheld.
If original copy 1 of the Swig/Weiler-Arnow
Note listed on Exhibit B to the Order is
found or otherwise recovered and surrendered
to Swig/Weiler-Arnow for cancellation and
termination as provided in subparagraph
XXVI(g) or (i), then the indemnity set forth

- in this subparagraph shall terminate.

D. Except as otherwise expressly provided in
paragraphs 11 and 12 below, the FSR Enti-
ties (and their officers, directors,
agents, affiliates, assigns, subsidiaries,
successors, pledgees and principals) and
Swig/Weiler-Arnow (and its partners,
agents, affiliates, executors, administra-
tors, assigns, beneficiaries, subsidi-
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ties or Swig/ Weiler-Arnow including,
without limitation, any obligation or
liability relating to or arising out of
the Swig/Weiler-Arnow Documents (including
the Swig/Weiler-Arnow Notes) and the
Equipment Owner Management Agreements and
Loan Documents, or the transactions con-
templated therein or any and all matters
relating to, arising in or connected with

. FSR's and Leasing1s chapter 11 cases from
any present and former officers, direc-
tors, shareholders, partners, agents,
affiliates, executors, administrators,
assigns, beneficiaries, subsidiaries,
heirs, successors, pledgees and principals
of the FSR Entities or Swig/Weiler-Arnow,
whether under any contractual rights con-
tained in any guaranty, surety or similar
agreement or agreements or pursuant to any
other remedies otherwise available at law
or in equity. In addition and subject to
paragraph ID and 12, neither Swig/
Weiler-Arnow nor any of its partners,
agents, affiliates, executors, administra-
tors, assigns, beneficiaries, subsidi-
aries, heirs, successors, pledgees and
principals shall assert or file any claim
against the FSR Entities or the present
and former officers, directors, share-
holders, agents, affiliates, assigns,
subsidiaries, successors, pledgees and,
principals of the FSR Entities including
but not limited to in this or any other
bankruptcy or reorganization case.

G. Swig/Weiler-Arnow and its partners,' affil-
iates, executors, administrators, assigns,
beneficiaries, subsidiaries, heirs, suc-

•: cessors, pledgees and principals i) shall
not acquire, directly or indirectly, by
assignment or otherwise, any debt interest
in the FSR Entities except debt which may
be incurred subsequent to entry of the
Order by the FSR Entities in the ordinary
course of the operation of their busines-
ses and ii) shall not acquire directly or
indirectly any equity interest in the FSR
Entities. The provisions of subparagraphs
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(G)(i) and (ii) notwithstanding, Swig/
Weiler-Arnow shall not be precluded from
acquiring an equity or debt interest in
any entity which may itself hold an equity
or debt interest in the FSR Entities,
provided that a) said entity does not
exist or was not organized principally for
the purpose of holding any equity or debt
interest in the FSR Entities, and b)
Swig/Weiler-Arnow does not make the fore-
going acquisition principally for the
purpose of acquiring a debt or equity in-
terest in the FSR Entities. , Subject to
the immediately preceeding sentence, if
Swig/Weiler-Arnow acquires an equity
interest in an entity which holds greater
than a ten percent (10%) equity interest
in the FSR Entities, Swig/Weiler-Arnow
shall a) "in no event exercise shareholder
or management control over the FSR
Entities and b) to the extent
Swig/Weiler-Arnow has a controlling inter-
est in the acquired entity or is otherwise
in a position to, cause said entity to
divest, to the extent feasible and within
a reasonable time period, that entity's
equity interest in the FSR Entities to no
greater than ten percent (10%). Further,
any stock certificate of any FSR Entity
which may be issued subsequent hereto
shall prohibit the transfer, sale, assign-
ment or any other conveyance thereof to
any Swig/Weiler-Arnow entity or its
partners, agents, affiliates, executors,
administrators, assigns, beneficiaries,
subsidiaries, heirs, successors, pledgees
and principals.

- ' Refco Settlement

2. Effective upon the Order becoming the Final

Order (as hereinafter defined):

A. The Refco Documents (including the Refco
Notes) and the Equipment Owner Leases
(except any assignment, sub-management,
sublease or other agreement relating to
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the use of the Railcars by any third
parties to which agreement(s) Refco is not
a party) and any guarantees thereof, if
any, are hereby terminated, cancelled,
deemed null and void and of no further
force and effect. The FSR Entities hereby
sell, assign and transfer all of their
right, title and interest in and to the
Refco Notes and any guarantees thereof to
Refco, and the FSR Entities shall deliver
all of the above-referenced Notes, except
for the Refco Notes listed on Exhibit A to
the Order, and any guarantees thereof
which guarantees may be in their posses-
sion, to Refco at the Closing (as here-
inafter defined).

B. The FSR Entities hereby sell, assign and
transfer to Refco, subject only to para-
graph 2(J), all of their right, title and
interest (including set-offs, counter-
claims and defenses) in and to (i) the
Comet and Melopom Notes, any secured
guarantee agreements, any guarantees
thereof and any related claims which the
FSR Entities have or may have against
Comet or Melopom or their respective
present and former officers, directors,
shareholders, agents, affiliates,' assigns,
subsidiaries, successors, pledgees and
principals; (ii) and any rights, claims,
defenses and Equipment Owner, Comet and
Melopom Notes which will be assigned or
transferred to the FSR Entities pursuant
to the Order, without recourse or warran-
ty.. Except for the Comet Notes listed on
Exhibit A to the Order, the FSR Entities
shall deliver all the above-referenced

- Notes and any guarantees thereof which
guarantees may be in their possession to
Refco at the Closing (as hereinafter de-
fined) .

C. Notwithstanding any other ̂ provision of the
Order, with respect to original copy 1
of the Refco Note which is listed on
Exhibit C to the Order and the Comet Notes
which Notes are also listed on Exhibit C
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to the Order which are lost, stolen,
missing, destroyed, assigned, transferred
or otherwise no longer in the possession
of the FSR Entities, the FSR Entities and
their successors and assigns hereby indem-
nify and hold harmless the Refco Entities
(as hereinafter defined) and their present
and former officers, directors, share-
holders, agents, affiliates, assigns,
subsidiaries, heirs, successors, pledgees,
and principals from and against any and
all actual damages, judgments, losses,
liabilities, costs and expenses which they
incur on, with respect to or arising out
of the original copy 1 of the Refco .Note,
and the Comet Notes listed on Exhibit C to
the Order including, without limitation,
reasonable attorneys' fees, provided,
however,"that the Refco Entities a) defend
in good faith against any actions, claims
or liabilities which may be asserted
against it by any holder of the Refco and
Comet Notes listed on Exhibit C to the
Order, b) secure the prior consent of FSR
to the retention of counsel by the Refco
Entities to defend them against such
actions, claims or liabilities, which
consent shall not be unreasonably withheld
(FSR hereby consents to the retention of
Weil, Gotshal & Manges as counsel to the
Refco Entities), c) cooperate and consult
with FSR in connection with the defense of
such actions, claims or liabilities, which
consent shall not be unreasonably with-
held. If, as and when any of the original
copy 1 of the Refco Note, and the Comet
Notes listed in Exhibit C to the Order are
found or otherwise recovered and surren-
dered to the Refco Entities for cancella-
tion and termination as provided in sub-
paragraph XXVI(g) and (h), .then the indem-
nity set forth in this subparagraph shall
terminate only as to any such Note which
is found, recovered and surrendered but
said indemnity shall remain in full force
and effect as to all other Note(s) listed
on Exhibit C to the Order.
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Except as otherwise expressly provided in
paragraphs 11 and 12 below, the FSR Enti-
ties (and their officers, directors,
agents, affiliates, assigns, subsidiaries,
successors, pledgees and principals), and
Refco and Refco Management Services, Inc.
(collectively, the "Refco Entities") (and
their respective officers, directors,
shareholders, agents, affiliates, assigns,
subsidiaries, successors, pledgees and
principals including but not limited to
G.L. Corp., n/k/a Great Lakes Corporation,
and its officers, directors, shareholders,
agents, affiliates, assigns, subsidiaries,
successors, pledgees and principals), each
hereby remise, release, quitclaim and for-
ever discharge the other and their respec-
tive present and former officers, direc-
tors, shareholders, agents, affiliates,
assigns, subsidiaries, successors, pledg-
ees and principals of and from any and all
manner of action or actions, cause or
causes of action, suits, debts, dues, du-
ties, sum or sums of money, accounts, cov-
enants, contracts, agreements, promises,
damages, judgments, claims and demands
whatsoever in law or equity or otherwise,
which each ever had or may now have for,
upon or by reason of any matter, cause or
thing whatsoever; and further which each
can, shall or may have in the future in
respect of the Refco Documents (including
the Refco Notes) and the Equipment Owner
Leases, the Comet and Melopom Documents,
the Railcar Debt and the Loan Documents or
any and all matters relating to, arising
in or connected with FSR's and Leasing1s,
chapter 11 cases.

Anything in the Order notwithstanding,
Trans Union Leasing Corporation ("Trans
Union") is and shall be treated as a Se-
cured Car Lender whose rights and inter-
ests as a Secured Car Lender, to the ex-
tent of its interest as a Secured Car Len-
der, shall be governed by the Order and
Trans.Union shall be entitled, among other
things and in addition to any rights
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granted to the Refco Entities herein, a)
to retain and assert against FSR and FSR
alone any claim for payments under the
Interim Operating Plan for the period
January 1, 1983 through April 30, 1983 and
any maintenance escrow in respect of the
Trans Union Railcars and b) to obtain an
equity interest in the FSR Entities only
to the extent such interest is distributed
by FSR under a plan of reorganization in
this case.

F. Refco hereby is authorized and directed to
pay to FSR at the Closing (as hereinafter
defined) the sum of ONE MILLION AND NO/100
DOLLARS ($1,000,000.00) by cash, certified
or bank cashier's check or by wire trans-
fer of immediately available federal
funds, as"payment of accrued and unpaid
interest owing by Refco to FSR under cer-
tain of the Refco Notes.

G. Notwithstanding any other provision of the
Order, the Refco Entities and their suc-
cessors and assigns hereby indemnify and
hold the FSR Entities and their officers
and' directors harmless from any and all
actual damages, judgments, losses, liabil-
ities, costs and expenses including, but
not limited to, reasonable attorneys'
fees, which the FSR Entities incur .with
respect to or arising out of any agreement
and the transactions contemplated therein
between the FSR Entities and i) the maker
of the Comet and Melopom Notes and ii) the
Marmon Retirement Master Trust, provided
that the FSR Entities a) defend in good
faith against any actions, claims or lia-
bilities which may be asserted against it
by Comet, Melopom or the Marmon Retirement
Master Trust, b) secure the prior consent
of the Refco Entities to the retention of
counsel by the FSR Entities to defend them
against such actions, claims or liabili-
ties, which consent shall not be unreason-
ably withheld (the Refco Entities hereby
consent to the retention of Nachman,
Munitz.& Sweig, Ltd. as counsel to the FSR
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Entities), c) cooperate and consult with
the Refco Entities in connection with the
defense of such actions/ claims or liabil-
ities, and d) secure the prior consent of
the Refco Entities to the settlement of
any such actions, claims or liabilities,
which consent shall not be unreasonably
withheld.

H. Subject to paragraph 12 below, the FSR
Entities, the Refco Entities and Secured
Car Lenders and their respective officers,
directors, shareholders, partners, agents,
affiliates, executors, administrators,
assigns, beneficiaries, subsidiaries,
heirs, successors, pledgees and principals
hereby shall not demand payment or per-
formance of, or .seek recovery for any loss
arising out of the failure to pay or per-
form, any obligation or liability of the
FSR Entities or Refco Entities including,
without limitation, any obligation or
liability relating to or arising out of
the Refco Documents (including the Refco
Notes) and the Equipment Owner Leases,
Loan Documents, Refco, Comet and Melopom
Notes, or the transactions contemplated
therein or any and all matters relating
to, arising in or connected with FSR1s and
Leasing1s chapter 11 cases from any
present and former officers, directors,
shareholders, agents, affiliates, assigns,
subsidiaries, successors, pledgees and
principals of the FSR Entities or Refco
Entities, whether under any contractual
rights contained in any guaranty, surety
or similar agreement or agreements or pur-
suant to any other remedies otherwise
available at law or in equity. In addi-
tion and subject to Paragraph 2D and 12,
the Refco Entities and their officers,
directors, shareholders, agents, affili-
ates, assigns, subsidiaries, successors,
pledgees and principals shall not assert
or file any claim against the FSR Entities
or the present and former officers, direc-
tors, shareholders, agents, affiliates,
assigns, subsidiaries, successors,
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pledgees and principals of the FSR
Entities including but not limited to in
this or any other bankruptcy or reorgan-
ization case.

r I. The Refco Entities and their officers,
directors, shareholders, agents, affil-
iates, assigns, subsidiaries, successors,
pledgees and principals (other than Trans
Union, as provided in subparagraph (E)
above) i) shall not acquire, directly or

/; indirectly, by assignment or otherwise, any
debt interest in .the FSR Entities except
debt which may be incurred subsequent to
entry of the Order by the FSR Entities in
the ordinary course of the operation of
their businesses and ii) shall not acquire

( " directly or indirectly any equity interest
- • - • - - in" the FSR Entities. The provisions of

subparagraphs I(i) and (ii) notwithstand-
ing, the Refco Entities shall not be pre-
cluded from acquiring an equity or debt
interest in any entity which may itself
hold an equity or debt interest in the FSR
Entities, provided that (a) said entity
does not exist or was not organized princi-
pally for the purpose of holding any equity
or debt interest in the FSR Entities, and
(b) the Refco Entities do not make the

- . ' foregoing acquisition principally for the
purpose of acquiring a debt or equity
interest in the FSR Entities. Subject to
the immediately preceeding sentence, if the
Refco Entities acquire an equity interest
in an entity which holds greater than a ten

, percent (10%) equity interest in the FSR
w Entities, the Refco Entities shall a) in no

event exercise shareholder or management
control over the FSR Entities and'b) to the
extent the Refco Entities have a control-
ling interest in the acquired entity or are
otherwise in a position to, cause said

^ entity to divest, to the extent feasible
and within a reasonable time period, that
entity's equity interest in the FSR
Entities to no greater than ten percent
(10%). Further, any stock certificate of
any FSR Entity which may be issued sub-
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sequent hereto shall prohibit (other than
with respect to the interest of Trans Union
as a Secured Car Lender as provided in sub-
paragraph (E) above), the transfer, sale,
assignment or any other conveyance thereof
to any Refco Entity or its officers, direc-
tors, shareholders, agents, affiliates,
assigns, subsidiaries, successors, pledgees
and principals.

J. If any of the FSR Entities are required to
defend any actions, claims or liabilities
which may be asserted against it by Comet
or Melopom (or their successors, assigns or
pledgees) pursuant to paragraph 2(G)(a),
then any defenses, counterclaims and set-
offs assigned to the Refco Entities pur-
suant to paragraph 2B hereof shall be
reassigned to the FSR Entities solely for
defensive purposes and not for any affir-
mative relief or otherwise, and the Refco
Entities shall, to the extent permitted by
law, also be permitted to utilize said
defenses, counterclaims and set-offs in
such lawsuit. Notwithstanding anything to
the contrary in the immediately preceeding
sentence, nothing contained herein shall in
any way affect, diminish or alter the
assignment of the Comet and Melopom Notes
to the Refco Entities hereunder including,
without limitation, the ability of the
Refco Entities to exercise their rights,
title and interests in and to and any
defenses, counterclaims and set-offs
arising in and under the Comet or Melopom
Notes.

K. Notwithstanding anything to the contrary
. in the Order, nothing contained herein
shall release or be deemed to release any
rights, claims or interests which the FSR
Entities or the Refco Entities may each
have against the other in respect of new
transactions relating to agreements for
the lease or management of the Railcars
entered into from and after May 1, 1983.
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3. Effective upon the Order becoming the Final

Order, the Equipment Owner Leases (except for any assignment,

sub-lease, sub-management or other agreement relating to the

use of the Railcars by any third parties, to which agree-

ment (s) the Equipment Owners are not a party) are hereby re-

jected to the extent executory pursuant to the applicable

provisions of §365 of the Code and all of the FSR Entities'

and the Equipment Owners' rights, title and interests therein

hereby are terminated. Further, FSR shall cause the Roads to

terminate the Equipment Owner Management Agreements (except

for any assignment, sub-lease, sub-management or other agree-

ment relating to the use of the Railcars. by any third par-

ties, to which agreement(s) the Equipment Owners and certain

of the Secured Car Lenders are not parties), and all of the

FSR Entities' and the Equipment Owners' interests in such

agreements hereby are terminated.

4. Effective upon the Order becoming the Final

Order, the Equipment Owners hereby transfer and convey all of

their right, title and interest in and to the Railcars to

FSR. :

Secured Car Lender Settlement

5. The Order shall be binding on and inure to the

benefit of the Secured Car Lenders, except as provided in the

Settling Orders, as amended by the Letter Agreement (which
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Settling Orders amend, modify and supersede the Lender Orders

to the extent provided therein). To the extent there is an

inconsistency between any Settling Order and the Order, said

Settling Order shall govern the rights and interests of the

parties to such Settling Order provided, however, that in all

events paragraphs 6 and 7 of the Order shall govern. The

Secured Car Lenders are hereby authorized and directed to'

assign any and all rights, claims and defenses and to deliver

to FSR forthwith any and all Equipment Owner, Comet and
•f

— '"" Melopom Notes in their possession or control or which may

hereafter come into their possession and control and hereby

acknowledge that they have not assigned any rights, claims or

defenses which they may have in or in respect of such Notes,

whether or not such Motes are in their possession or control.

Further, the Secured Car Lenders hereby assign to FSR any and

all rights, claims and defenses which they may have against

Comet or Melopom or their respective officers, directors,

shareholders, agents, affiliates, assigns, subsidiaries, suc-

^-- cessors, pledgees and principals.

6. Except with respect to i) any obligations im-

posed by or required to carry out the terms of the Order and

^ ii) any right, claim or defense which the Secured Car Lenders

and the Equipment Owners may have against Comet or Melopom or

their respective officers, directors, shareholders, agents,
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affiliates, assigns, subsidiaries, successors, pledgees and

principals, which rights, claims or defenses hereby are

assigned by the Roads and the Secured Car Lenders to FSR

which, in turn, hereby assigns said rights, claims and

defenses to Refco subject to the provisions of paragraph

2(J), the Secured Car Lenders and the Equipment Owners hereby

each remise, release, quitclaim and forever discharge the

other and their respective present and former officers,

directors,, shareholders, partners, agents, affiliates, exe-

cutors, administrators, assigns, beneficiaries, subsidiaries,

heirs, successors, pledgees and principals of and from any

and all manner of action or actions, cause or causes of

action, suits, debts, dues, duties, sums or sums of money,

accounts, covenants, contracts, agreements, promises,

.damages, judgments, claims and demands whatsoever in law or

equity or otherwise which the Secured Car Lenders and Equip-

ment Owners ever had, may now have or which the Secured Car

Lenders and Equipment Owners can, shall or may have, for,

upon or by reason of any matter, cause or thing whatsoever

on, relating to or arising out of a) the Loan Documents, the

Railcar Debt, the Equipment Owner Documents (including the

Equipment Owner Notes), and the Equipment Owner Leases and

Management Agreements, or b) any agreement or document

assigned to the Secured Car Lender in connection with the
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transactions contemplated in the Loan Documents, or c) any

and all liabilities, indebtedness and causes of action now

existing or hereafter arising of whatever nature or kind
f

relating to the Railcars, whether such liabilities or indebt-

edness are direct or indirect, absolute or contingent or now

due or hereafter to become due or d) any and all matters

related to, arising in or .connected with FSR and Leasing's

chapter 11 cases.

7. Except with respect to i) any claims or rights

-— •-• expressly reserved in the Settling Orders; ii) any obliga-

tions imposed by or required to carry out the terms of the

Order; iii) the Secured Car Lenders' interests in the

Railcars; iv) any general unsecured claim of the Secured Car

Lenders against FSR for any deficiency remaining upon the

foreclosure of the Secured Car Lenders' interests in the

^ " Railcars upon the terms and conditions provided in the Order;

v) any right, claim or defense that the FSR Entities, the

Secured Car Lenders and the Equipment Owners may have against

'• Comet or Melopom, or their assignees, pledgees and succes-

sors, which rights, claims and defenses shall be assigned by

the Roads and the Secured Car Lenders to FSR, which, in turn,

*> hereby assigns said rights, claims and defenses to Refco

subject to the provisions of paragraph 2(J); vi) any claims

against any Secured Car Lender for recovery of preferential
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or fraudulent transfers of property and the defenses of the

Secured Car Lenders thereto; and vii) any claims against FSR

or the Roads for damages arising from and after the turnover

of possession and/or control of the Railcars to the Secured

Car Lenders as a direct consequence of FSR's or the Roads'

negligence in the storage of the Railcars, then the Secured

Car Lenders and the FSR Entities each hereby remise, release,

quitclaim and forever discharge each other and their respec-

tive present and former officers, directors, shareholders,

v - agents, affiliates, assigns, subsidiaries, successors,

pledgees and principals of and from any and all manner of

action or actions, cause or causes of action, suits, debts,

dues, duties, sum or sums of money, accounts, covenants,

contracts, agreements, promises, damages, judgments, claims

.and demands whatsoever in law or equity or otherwise which

^- ' the Secured Car Lenders and the FSR Entities ever had, may

now have or which the Secured Car Lenders and the FSR

Entities can, shall or may have, for, upon or by reason of

any matter, cause or thing whatsoever, including but not

limited to those on, relating to or arising out of a) the

Loan Documents, the Railcar Debt, the Equipment Owner Docu-

C ments (including the Equipment Owner Notes) and the Equipment

Owner Leases and Management Agreements, and the transactions

contemplated therein, or b) any agreement or document assign-
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ed to the Secured Car Lenders in connection with the trans-

actions contemplated in the Loan Documents, or c) any and all

liabilities, indebtedness and causes of action now existing

or hereafter arising of whatever nature or kind relating to

the Railcars, whether such liabilities or indebtedness are

direct or indirect, absolute or contingent or now due or

hereafter to become due or d) any and all matters related to,

arising in or connected with FSR's and Leasing's chapter 11

cases.

8. Upon execution of the Order by each of the Se-

cured Car Lenders designated as a signatory to the Order, the

Order becoming the Final Order and subject to and conditioned

upon the express terms and conditions hereof, the automatic

stay imposed'pursuant to §362 of the Code as it may apply to

.the Secured Car Lenders with respect to the Railcars be and

hereby is vacated, and the Secured Car Lenders hereby are

authorized and directed to accelerate the indebtedness due to

them by FSR as evidenced by the Loan Documents and foreclose

their right, title and interest in the Railcars by selling

the Railcars to the highest bidder at a foreclosure sale to

be conducted as set forth hereinafter, in accordance with the

Loan Documents and applicable law (the Secured Car Lenders

hereby are expressly precluded from retaining their collat-

eral in satisfaction of their respective debts as provided
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under Article 9, §505(b) of the Uniform Commercial Code (the

"UCC")), upon the following terms and conditions:

A. The Equipment Owners and the Secured Car
Lenders hereby assign to FSR all of their
right, title and interest in, to and under
all leases, subleases or other agreements
relating to the use of the Railcars and,
with respect to the Equipment Owners, any
sums paid or required to be paid there-
under, and said Equipment Owners and
Secured Car Lenders hereby are restrained
and enjoined from interfering with such
leases, subleases or agreements or the
rights, benefits and duties of the parties
thereto.

B. Provided "that the Secured Car Lenders com-
ply fully with the terms and conditions ..of
the Order, the FSR Entities and the Equip-
ment Owners hereby are restrained and en-
joined from taking any action to inter-
fere, restrain, stay or enjoin, in any
manner, the Secured Car Lenders' taking
possession and control of, and title to,
the" Railcars pursuant to the terms of the
Order, the Settling Orders, the Loan Docu-
ments and all applicable laws; and the FSR
Entities and the Equipment Owners hereby
are restrained and enjoined from seeking
an injunction to stay or enjoin the en-
forcement of the Final Order pursuant to
the Bankruptcy Court's powers under §105
of the Code, or otherwise.

C. The FSR Entities and the Equipment Owners
hereby shall cooperate with the Secured
Car Lenders in their obtaining possession
and control of the Railcars, and they and
the Secured Car Lenders hereby shall exe-
cute any and all reasonable and necessary
documents tendered to them to implement
and carry out the terms of the Order.

D. FSR and the Roads hereby tender possession
and/or control of the Railcars to the Se-
cured Car Lenders, and the Secured Car
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Lenders hereby accept possession and con-
trol of the Railcars on an "as is" and
"where is" basis, without interfering with
the operation of FSR, the Roads or any
party claiming any rights by, through or
under them, except that any of the Rail-
cars which are subject to any lease, sub-
lease or other agreement relating to the
present use of the Railcars by third par-
ties hereby shall be deemed tendered upon
foreclosure as provided herein. The Se-
cured Car Lenders hereby shall cause the
markings of the FSR Entities to be removed
from the Railcars upon transfer of posses-
sion as provided herein. Any and all
costs relating to the Railcars including,
but not limited to, taxes (including, but
not limited to, ad valorem and other prop-
erty or revenue taxes), insurance, stor-
age, maintenance, movement, switching,
transportation, inspection or remarking of
the Railcars from and after the transfer
of possession and/or control of the Rail-
cars as provided hereby shall be paid by
the Secured Car Lenders (whether by direct
payment or by reimbursement to the FSR
Entities for costs incurred or paid on
behalf of the Secured Car Lenders as pro-
vided in the Order). To the extent the
FSR Entities may have any possessory lien
rights with respect to any such costs,
those lien rights hereby remain in full
force and effect, notwithstanding any
other provision of the Order.

Should any Secured Car Lender store any of
the Railcars at the Roads, provided the
Roads have adequate storage space avail-
able, the Secured Car Lenders hereby shall
pay to the Roads the sum of $2.00 per day
per car for such storage from and after
the turnover of possession thereof to any
Secured Car Lender as hereinabove provid-
ed. The cost of storage shall be billed
to the applicable Secured Car Lender by
the Roads or FSR semi-monthly and shall be
due and payable within five days there-
after. The Roads hereby are authorized to
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retain possession of the Railcars to
secure the repayment of any costs and ex-
penses incurred or paid on behalf of the
Secured Car Lenders as provided in the
Order.

The Equipment Owners' and Secured Car Len-
ders claims to and any interests in the
revenues paid or payable to FSR or the
Roads generated by the usage of the Rail-
cars hereby are conveyed and transferred
to FSR.

The Secured Car Lenders hereby may proceed
to foreclosure without i) obtaining ap-
praisals of the values of the Railcars,
ii) advertising the Railcars for sale,
iii) assembling them, iv) making them
available"for inspection, v) removing them
from service or vi) having the Railcars in
their physical possession or control; pro-
vided, however, that the "fair market
value" of the Railcars for purposes of
determining the amount of a Secured Car
Creditors' deficiency claim in respect of
FSR's estate shall be those values estab-
lished pursuant to the Court's order dated
August , 1983 nunc pro tune June 22,
1983 (the "Valuation Order"); and provided
further that the amount of the deficiency
claim which is allowable as a general un-
secured claim herein shall be the unpaid
amount of the principal indebtedness and
accrued interest owed to a Secured Car
Creditor under the applicable Loan Docu-
ments as of the date of filing of the
petition in the instant chapter 11 case
plus any preferential payments or fraudu-
lent transfers recovered by FSR le'ss a)
the greater of the fair market value set
by the Valuation Order or foreclosure pro-
ceeds, as provided in the Order, as the
case may be, b) any recoveries for lost or
destroyed Railcars, c) payments received
under FSR's Interim Operating Plans, d)
any funds received from maintenance
escrows established under the applicable
Loan Documents, e) payments received from
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s
v the Equipment Owners or FSR pursuant to

any settlement agreement or as debt ser-
vice, agreements and f) any other sum or
sums received on account of the Railcars
and/or the Railcar Debt.

t"
v H. Notice of the proposed foreclosure sale

hereby shall be mailed by the Secured Car
Lenders to at least five railcar leasing
companies and at least five railroad cor-
porations specifying the time, place and

f terms of the sale of the Railcars to be
' . conducted. The mailing of such notices by

certified or registered mail not less than
21 calendar days and not more than 35 cal-
endar days prior to the proposed sale
shall constitute adequate notice of such
sale. Such sale may be adjourned by an-

'- - -- nouncement at the time and place appointed
for such sale. The Secured Car Lenders
hereby shall bear all costs and expenses
associated with such foreclosure sale.

I. The Secured Car Lenders hereby are autho-
rized to sell the Railcars to the highest
bidder at such sale either in its entirety
or in separate lots provided such bidder
pays either all cash or a 20 percent down
payment in cash with the balance being due
in 10 calendar days after such sale, time

(• being of the essence. If the" highest bid-
der does not make the payment required to
satisfy its bid and if the second highest
bidder, if any, also does not make the
payment required to satisfy its bid, then,
in either event, the Secured Car Lenders

v. shall have the option to declare the sale
null and void and to conduct a new sale
meeting the terms and requirements of sale
as set forth herein, as though the earlier
sale had not occurred. In all events, the
Secured Car Lenders shall conclude their
foreclosure sale proceedings, provided
there is a Final Order, prior to the
confirmation of such plan of reorgani-
zation as may be filed herein by FSR but
in no. event later than October 31, 1983.
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J. The Secured Car Lenders hereby are autho-
rized to bid all or any portion of the
indebtedness due to them by FSR under the
Loan Documents at any such sale in an
amount equal to the greater of the fair
market value of the Railcars established
by the Valuation Order or $100.00 more
than the highest bid received in excess of
such fair market value from any bona fide
bidder at the foreclosure sale. Any
amounts so bid shall be credited against
the amounts due from FSR under the Loanr

1 Documents in lieu of a cash payment with
respect to any amounts bid at such sale in
excess of such fair market value. In the
event a deficiency as determined pursuant
to subparagraph (G) above remains in any
indebtedness due the Secured Car Lenders
following such sale, .the Secured Car Lend-
ers hereby shall covenant and agree that
they will not pursue collection or satis-
faction of such claim against the Equip-
ment Owners, or any FSR Entity except for
the filing in this chapter 11 case of a
general unsecured claim against FSR cal-
culated in the manner described in sub-
paragraph (G), and the acceptance of such
payment or other consideration as may be
payable on such claim as may be allowed by
the further order of this Court, pursuant
to such amended plan of reorganization as
may be confirmed herein.

K. The Secured Car Lenders are hereby further
permitted to conduct their foreclosure
sale through any authorized attorney or
agent and without employing an appraiser,
auctioneer or other professional for such

. purpose. All proceeds of the foreclosure
sale, except amounts in excess of the in-
debtedness due the Secured Car Lenders
under the Loan Documents, shall be paid to
the Secured Car Lenders, and any sale con-
ducted in accordance with the Order shall .
operate to divest all right, title, in-
terest, claim, demand or lien of the FSR
Entities (except as provided in subpara-
graph (D) hereof or by agreement of any
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FSR Entity and any Secured Car Lender) the
Equipment Owners and any person claiming
through any one or more of them, with re-
spect to the Railcars or to any proceeds
derived from the sale thereof.

L. Any foreclosure sale conducted as provided
herein hereby shall act to constitute a
perpetual bar to any claim by the FSR En-
tities, the Equipment Owners and each of
them and any person claiming through any
one or more of them with respect to the
Railcars and to the proceeds of the sale
thereof, except to the extent such pro-
ceeds exceed the indebtedness due from FSR
to the Secured Car Lenders under the Loan
Documents and except as to FSR1s or the
Roads right to repayment of any costs or
expenses 'incurred or paid on behalf of the
Secured Car Lenders as provided in the
Order.

M. Provided the proposed terms of sale set
forth herein are complied with by the
Secured Car Lenders, any purchaser at such
sale shall take full right, title and in-
terest to the Railcars as the sole and
exclusive owner thereof, free of any and
all claims of the FSR Entities except to
the extent the FSR Entities are entitled

. to retain possession of the Railcars to
secure repayment of any costs and expenses
incurred or paid on behalf of the Secured
Car Lenders as provided in the Order, the
Equipment Owners and each of them and of
any. person claiming through any one or
more of them. Any such sale may be veri-
fied and confirmed by a duly verified

. certificate of sale signed by an agent of
the Secured Car Lender conducting the sale
who was present at such sale and such
certificate, a copy of the Final Order and
all other documents deemed necessary to
the Secured Car Lenders may be filed with
the Interstate Commerce Commission to
evidence the termination of the FSR
Entities' and the Equipment Owners' inter-
ests in the Railcars and the authorization
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for the sale and the transfer of ownership
of the Railcars to the successful bidder
at such sale.

N. Any sale and foreclosure in respect of the
f Railcars conducted in substantial compli-

ance with the above-described conditions
shall be and hereby is deemed to be com-
mercially reasonable and satisfies the

, provisions of Article 9, §504-3 of the
UCC.

r
0. Any claim made by a Secured Car Lender for

post-petition interest or legal fees and
costs hereby is denied.

P. Notwithstanding anything to the contrary
I ' . " in the Order, nothing contained herein
x —- " '" shall release or be deemed to release any

rights, claims or interests which the FS.R
Entities or the Secured Car Lenders may
each have against the other in respect of
new transactions relating to the agree-
ments for the lease or management of the
Railcars entered into from and after
May 1, 1983.

General Provisions

. • ' 9. The Order shall become the Final Order when it:

i) shall have been agreed to and subscribed by each of the

Equipment Owners, the FSR Entities and the specific Secured

Car Lenders designated at the end of the Order, and ii) shall

be approved by the United States District Court for the Nor-

thern District of Illinois, Eastern Division (the "District

Court") pursuant to the provisions of paragraph E(2)(a)(ii)

of the District Court Order dated December 20, 1982, and iii)

shall, together with the District Court Order, become final
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and no longer subject to appeal or certiorari and as to which

no appeal or certiorari proceedings shall then be pending.

10. Except as provided in paragraph 12 hereof, all

v of the provisions of the Order shall be binding on and inure

to the benefit of the FSR Entities, the Equipment Owners, the

Secured Car Lenders and other parties in interest and their

v . respective successors, assigns, affiliates and pledgees. Ex-

cept as provided in paragraph 12 hereof, the parties thereto

also hereby agree that any present or former officers, direc-

. — •-- • tors, shareholders', partners, agents, affiliates, executors,

administrators, assigns, subsidiaries, heirs, successors,

pledgees and principals of any FSR Entity or Equipment Owner

'- shall be a third party beneficiary of the Order including,

but not limited to, the provisions of paragraphs 6 and 7

.hereof, and shall be entitled to enforce the same against the

^ parties thereto.

11. Notwithstanding anything to the contrary in

the Order, the LFBR Notes shall not be deemed to be among the

C Equipment Owner Notes, and the Equipment Owner's obligations

under the LFBR Notes shall remain in full force and effect

and shall be unaffected by the Order.

'^ 12. a) Notwithstanding anything to the contrary in

the Order including without limitation pursuant to paragraphs

ID, IF, 2D, 2H, 6 and 7, any and all rights, claims and
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interests, which relate to transactions other than those

evidenced by the Equipment Owner Documents (including the

Equipment Owner Notes), and Equipment Owner Leases and

Management Agreements, the Comet and Melopom Documents

including the Comet and Melopom Notes, the Railcar Debt and

the Loan Documents and the transactions contemplated thereby,

of the Equipment Owners and the Secured Car Lenders against

ESC Corp. ("FSC") and its present and former officers,

directors, principals and agents (other than the present
r

-— "" officers of FSR, 'including to -the extent such officers act or

may have acted in any of the foregoing capacities) and its

shareholders, affiliates, subsidiaries, .successors and

pledgees (other than the FSR Entities) shall remain in full

force and effect and shall be unaffected by the Order.

b) Notwithstanding anything to the contrary in

^ the Order, including pursuant to paragraphs ID, IF, 2D, 2H, 6

and 7, nothing contained herein shall be or be deemed to be a

remise, release, quitclaim or discharge of any rights, claims

*• or defenses whatsoever, which the Equipment Owners now have

or may in the future have against Comet or'Melopom or their

respective officers, directors, shareholders, agents, affili-

^ ates, assigns, subsidiaries, successors, pledgees and princi-

pals relating to, arising out of or connected to the Equip-

ment Owner Documents, Comet and Melopom Notes, Railcar Debt,
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Loan Documents or otherwise and any such rights, claims and

defenses shall remain in full force and effect and shall be

unaffected by the Order.

13. The foregoing provisions notwithstanding,

after the Order is entered and before same becomes the Final

Order, FSR and the Equipment Owners shall permit the Secured

Car Lenders to serve the notice of proposed foreclosure sale

of their respective Railcars, as set forth in the Paragraph

8H, provided, however, that the sale contemplated by such

notice shall be adjourned from time to time, and said sale

shall not take place until.the Order becomes the Final Order.

In all other respects, Paragraph 8 shall remain in full force

and effect. FSR shall notify the Secured Car Lenders in

writing when' the Order has become the Final Order.

14. Within three business days following the date

on which the Order becomes the Final Order, a closing shall

be held (the "Closing") at a location and time acceptable to

FSR and the Equipment Owners at which all monies, documents

and instruments required by the Order to be delivered to FSR

and the.Equipment Owners and executed by FSR, the Roads

and/or the Equipment Owners, as the.case may be, shall be

delivered and executed, as the case may be, including, but

not limited to, the delivery of all Equipment Owner, Comet

and Melopom Notes required by the Order to be delivered to
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the Equipment Owners. Further, any additional documentation

reasonably required to be executed or otherwise delivered by

the appropriate parties to implement the terms of the Final

Order shall be so executed and delivered; provided, however,

that unless requested by the Secured Car Lenders, the Secured

Car Lenders shall not be required to prepare or bear the cost

of preparing any such documentation. • .

15. FSR shall be required to file the Order with

the Interstate Commerce Commission ("ICC"), as and when same

becomes the' Final 'Order, or to file with the ICC such other

document(s) as may be accepted by the ICC .in lieu of the

Order, and to deliver evidence of such filing to the Equip-

ment Owners, provided, however, that if the ICC refuses to

accept for filing the Order or such other document as could

.be filed in lieu of the Order, and FSR so notifies the

Equipment Owners and files an appropriate document with the

Court indicating its inability to comply with the above

requirement as a result of the ICC's refusal, FSR shall be

excused form the above-referenced filing requirement. The

Equipment Owners will cooperate with FSR in making the

above-referenced filing with the ICC, and nothing contained

herein shall preclude the Equipment Owners from seeking to

make such filing themselves. The recordation of the Order

with the ICC shall and shall be deemed to terminate, cancel
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and render null and void and of no further force and effect

the Refco and Swig/ Weiler-Arnow Notes and the Equipment

Owner Leases and Management Agreements, on file at the ICC

provided, however, that the foregoing shall not affect any

claim or rights which Refco has against Comet and Melopom

including pursuant to the Equipment Owner Documents and the

Comet and Melopom Documents.

16. Any Secured Car Lender whether or not desig-

nated as a signatory to the Order which does not execute the

Order shall not be entitled to obtain the rights and benefits

of the Order, including without limitation, the vacation of

the automatic stay under §362 of the Code and the releases

from the FSR Entities and the applicable Equipment Owners.

The foregoing notwithstanding, the releases or covenants not

to sue granted under the respective Lender Orders shall

remain in full force and effect, and shall remain unimpaired

by the Order.

17. The Order may be executed in one or more coun-

terpart originals, all of which shall be considered one docu-

ment, and the Order shall be certified to and approved by the

District Court upon execution hereo.f by the FSR Entities and

the Equipment Owners.
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18. This Court shall retain jurisdiction over any

and all matters arising out of, in connection with, or re-

lated to the Order.

ENTERNi

Bankruptcy Judge
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THE FOLLOWING ENTITIES APPROVE THE ABOVE ORDER
AND AGREE TO BE BOUND BY ALL THE PROVISIONS OF

SAME.BOTH AS TO FORM AND SUBSTANCE:

FUNDING SYSTEMS RAILCARS, INC.,
debtor and debtor in possession

BY.

Subscribed to and sworn
before me this -5v/n day of

, 1983

Notary Public 6'

UPPER MERION AND PLYMOUTH
RAILROAD COMPANY

Subscribed to and sworn
before me this X£/̂  day of

1983

Public

WISCONSIN & SOUTHERN RAILROAD CO.

FUNDING SYSTEMS RAILCARS
LEASING, INC.

Subscribed to and sworn
before me thisX^M day of

, 1983

Notary Public

Subscribed to and sworn
before me this J"-/̂ -day of

, 1983

Notary Public

My Comracn Expires Jan. 21, 1985
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UPPER MERION AND PLYMOUTH
LEASING CO.

By.

Subscribed to and sworn
before me this /£•>*) day of

' 1983

Notary Public

WISCONSIN & SOUTHERN LEASING CO.

By

Subscribed to and sworn
before me this /̂ Ôday of

, 1983

Notary Public

FS RAII^ARS, INC.

By_

Subscribed to and sworn
before me this Ilf~̂  day of

' 1983

Notary P u b l i c U

THE SWIG INVESTMENT COMPANY Subscribed to and sworn
before me this day of

, 1983

c
By_

Notary Public
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UPPER MERION AND PLYMOUTH
LEASING CO.

Subscribed to and sworn
before me this day of

, 1983

By.
Notary Public

WISCONSIN & SOUTHERN LEASING CO. Subscribed to and sworn
before me this day of

, 1983

BY.
Notary Public

FS RAILCARS, INC, Subscribed to and sworn
before me this day of

, 1983

By.
Notary Public

THE SWIG INVESTMENT COMPANY

By.

Subscribed to and sworn
before me this ŷ "̂ 7 day of

, 1983

X^^^^—•*—^>£+~>

Notary Public „„_ .
rfiMimiuiimim!i"iitiiiiiii»9

GcittrtUDE DEUTCH \
= /V^"'̂ . N3i'-.M fj'. 'UC - CAUfOSNU 2
u '^£/j;:v?w cu ; c--'^::n Of '̂ y.\ H<ANCiitu 3
S ^Vv:'̂ / My Co-rnisiun ijjiio Ocl. 5. 19H6 J

;tumti»iiisiiiiiinJiiim«i<»n«immjiut|
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THE W-A EQUIPMENT COMPANY

THE WEILER-ARNOW INVESTMENT
COMPANY

BY.
V\

FILM PROPERTIES, INC.

Subscribed to and.sworn
before me, this/^Tw day of

< > 1983

i/ ~~

Notary
No. 41-6195660 '

Qualified In Queens Count;'
Certificate fitisd in New Vork Co'j-^K
C'jrrmssion Expires .MAfcfi 30 "•?"••«

Subscribed to anxi ..svorn
before, me this/̂ '/̂  day of

1983 '•

Notary'P
No. -11-6165666

_ Qualified in Queen; County
odrti.ic.ite tiled in New York County
~orrr^53ion Expires Marcti 30, 19,-J4

Subscribed to and sworn
before me this day of

, 1983

By.
Notary Public

REFCO TRANSPORT EQUIPMENT,
INC.

Subscribed to and sworn
before me this day of

, 1983 .

By.
Notary Public

REFCO RAIL EQUIPMENT, INC. Subscribed to and sworn
before me this day of

, 1983

By.
Notary Public
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THE W-A EQUIPMENT COMPANY Subscribed to and sworn
before me this day of

, 1983

BY.
Notary Public

THE WEILER-ARNOW INVESTMENT
COMPANY

Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public

FILM PROPERTIES, INC.

By_
I t s Pres iden t

REFCO TRANSPORT EQUIPMENT,
INC.

By /]£
\ ts Pres ident

REFCO RAIL EQUIPMENT, INC.

By ///
I ts P r e s i d e n t

Subscribed to and sworn
before me this ••'-''- day of

Notary Public- .,
COMMISSION EXPIRES (

JULY 28, 1986
Subscribed to and sworn
before me this /-rj}-. day of

f . 1983

Notary Public - /*
COMMISSION EXPIRES (

JULY 28, 1386-

Subscribed to and sworn
before me this /&-" day of

, 1983

/

Notary Public

JULY 28. 1926
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REFCO EQUIPMENT, INC.

By_
Its President

GREYCAS, INC.

Subscribed to and sworn
before me this '^''- day of

//v/v/,i/£- i 1933

/

Notary Public /-
COMMISSION EXPIRES L

JULY 28, 1986

Subscribed to and sworn
before me this day of

, 1983

C

By_
Notary Public

BARCLAYS AMERICAN/BUSINESS
CREDIT, INC.

Subscribed to and sworn
before me this day of

, 1983

Notary Public

THE LIFE INSURANCE COMPANY
OF VIRGINIA

Subscribed to and sworn
before me this day of

, 1983

By.
Notary Public
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REFCO EQUIPMENT, INC. Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public

GREYCAS, INC.

By A^y

Subscribed to and sworn
before me this /V^day of

, 1983

kZ
ry ^-Public)
imission Expires Ded 1, 1985

BARCLAYS AMERICAN/BUSINESS
CREDIT, INC.

Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public

THE LIFE INSURANCE COMPANY
OF VIRGINIA

Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public
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REFCO EQUIPMENT, INC. Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public

GREYCAS, INC Subscribed to and sworn
before me this day of

, 1983

By.
Notary Public

BARCLAYS AMERICAN/BUSINESS
CREDIT, INC.

By_^

THE LIFE INSURANCE COMPANY
OF VIRGINIA

Subscribed to and sworn
before me thisc^V^'day of

, 1983

NOTARY PUBLIC

r - v .Sutfscribed to and sworn
before me this day of

, 1983

By_
Notary Public
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REFCO EQUIPMENT, INC. Subscribed to and sworn
before me this day of

. 1983

By_
Notary Public

GREYCAS, INC. Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public

BARCLAYS AMERICAN/BUSINESS
CREDIT, INC.

Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public

THE LIFE INSURANCE COMPANY
OF VIRGINIA

By

Subscribed to and sworn
before me this /S^Kiay of

A < * * s i , 1983

^L O.
Notary Public

dmnifsiion ExpTrlf
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THE PENSION INVESTMENT COMMITTEE Subscribed to and sworn
OF CONTINENTAL FINANCIAL SERVICES before me this /$ day of
COMPANY, AS FIDUCIARY FOR THE Ĉ Ĵ Ĵ ^ , 1983
CONTINENTAL GROUP, INC. MASTER
PENSION TRUST

BY.
COMKpafTEE MEMBER

U.S. STEEL CREDIT CORPORATION

$fy Cfimmfs"s76n Expires FeEruEry

Notary Publi

Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public

THE BANK OF NEW ENGLAND, N.A. Subscribed to and sworn
before me this day of

, 1983

Notary Public

GENERAL ELECTRIC CREDIT
CORPORATION

Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public

NORTHWESTERN NATIONAL LIFE
INSURANCE COMPANY

.Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public
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THE PENSION INVESTMENT COMMITTEE Subscribed to and sworn
OF CONTINENTAL FINANCIAL SERVICES before me this day of
COMPANY, AS FIDUCIARY FOR THE , 1983
CONTINENTAL GROUP, INC. MASTER
PENSION TRUST

BY.
Notary Public

U.S. STEEL CREDIT CORPORATION

OK

THE BANK OF NEW ENGLAND, N.A.

Subscribed to and
before me this /-?2tday of

, 1963

Notary fublic

Su
before me this day of

, 1983

By-
Notary rublic

GENERAL ELECTRIC CREDIT
CORPORATION

Subscribed to and sworn
before me this day of

, 1983

BY.
Notary Public

NORTHWESTERN NATIONAL LIFE
INSURANCE COMPANY

.Subscribed to and sworn
before me this day of

, 1983

Notary Public
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THE PENSION INVESTMENT COMMITTEE Subscribed to and sworn
OF CONTINENTAL FINANCIAL SERVICES before me this day of
COMPANY, AS FIDUCIARY FOR THE , 1983
CONTINENTAL GROUP, INC. MASTER
PENSION TRUST

By_
Notary Public

U.S. STEEL CREDIT CORPORATION Subscribed to and sworn
before me this day of

, 1983

Notary Public

THE BANK OF NEW ENGLAND, N.A.

4t**U&SJ&-

Subscribed to and sworn
before me this /' day of

^ n
At/,? -TiÎ L: Ẑ//

Notary Publ/ic /^

GENERAL ELECTRIC CREDIT
CORPORATION

Subscribed to and sworn
before me this day of

, 1983

By.
Notary Public

NORTHWESTERN NATIONAL LIFE
INSURANCE COMPANY

.Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public
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THE PENSION INVESTMENT COMMITTEE Subscribed to and sworn
OF CONTINENTAL FINANCIAL SERVICES before me this day of
COMPANY, AS FIDUCIARY FOR THE , 1983
CONTINENTAL GROUP, INC. MASTER
PENSION TRUST

By_
Notary Public

U.S. STEEL CREDIT CORPORATION Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public

THE BANK OF NEW ENGLAND, N.A. Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public

GENERAL ELECTRIC CREDIT
CORPORATION

BY. OMAN W.GERTE
Manager-Special Projects

NORTHWESTERN NATIONAL LIFE
INSURANCE COMPANY

Subscribed to and sworn
before me this ^>^day of

1983

Notary Public
ANNA MARIE DELAHUNT

NOTARY PUULIC
MY COMMISSION EXPIRES MARCH 31, 1985

Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public
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THE PENSION INVESTMENT COMMITTEE Subscribed to and sworn
OF CONTINENTAL FINANCIAL SERVICES before me this day of
COMPANY, AS FIDUCIARY FOR THE , 1983
CONTINENTAL GROUP, INC. MASTER
PENSION TRUST

By
Notary Public

U.S. STEEL CREDIT CORPORATION Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public

THE BANK OF NEW ENGLAND, N.A. Subscribed to and sworn
before me this day of

, 1983

By
Notary Public

GENERAL ELECTRIC CREDIT
CORPORATION

Subscribed to and sworn
before me this day of

, 1983

By
Notary Public

NORTHWESTERN NATIONAL LIFE
INSURANCE COMPANY

Subscribed to and sworn
before me this ,31&> day of

, 1983

,v .
'-"Notary Public D



NORTHERN LIFE INSURANCE COMPANY

Ottbtal Treaarir
'INSURANCESNORTH ATLANTIC

By.

• v
Tnaurtr

OHIO NATIONAL LIFE INSURANCE CO.

Subscribed to and sworn
before me this £1™ day of
£tu O,UJL£ , 1983

Lx

Notary Public J

Subscribed to and sworn
before me this ̂ f* day of

„ 1983

Notary Piiblic

Subscribed to and sworn
before me this day of

/ 1983 •

By_
Notary Public

REFCO MANAGEMENT SERVICES, INC. Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public

TRANS UNION LEASING CORPORATION Subscribed to and sworn
before me this day of

/ 1983

By_
Notary Public
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NORTHERN LIFE INSURANCE COMPANY Subscribed to and sworn
before me this day, of

, 1983

By_

NORTH ATLANTIC LIFE INSURANCE
COMPANY

Notary Public

Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public

THE OHI° NATIONAL LIFE- INSURANCE CO. Subscribed to and sworn
before me this iT̂ - day of

,1983 -

(X.

REFCO MANAGEMENT SERVICES, INC.

Notary Public

Subscribed to and sworn
before me this day of

, 1983

BY.
Notary Public

TRANS UNION LEASING CORPORATION Subscribed to and sworn
before me this day of

/ 1983

BY.
Notary Public
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NORTHERN LIFE INSURANCE COMPANY Subscribed to and sworn
before me this day of

, 1983

By_

NORTH ATLANTIC LIFE INSURANCE
COMPANY

Notary Public

Subscribed to and sworn
before me this day of

, 1983

By_
Notary Public

OHIO -NATIONAL LIFE INSURANCE CO. Subscribed to and sworn
before me this day of

, 1983 -

By.
Notary Public

C

c

REFCO MANAGEMENT SERVICES, INC.

By.
Its President

TRANS UNION LEASING CORPORATION

By.
I'ts V ice-Pres i dent

Subscribed to and sworn
before me this :-if- day of

..'«£ • , 1933

Notary Public //

COMMISSION EXPIRES*
JULY 28, 1986

Subscribed to and sworn
before me this K-H.J day of
/W.-V , 1983

Notary Public

COMMISSION EXPIRES
JULY 28, 1986
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V ,

GREAT LAKES CORPORATION f/k/a
G.L. CORP.

BY.

Subscribed to and sworn
before me this /3- day of

• 1983

Notary Public /.

DOLLAR SAVINGS BANK Subscribed to and sworn
before me this day of

, 1983

BY.
Notary Public
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GREAT LAKES CORPORATION f/k/a
G.L. CORP.

Subscribed to and sworn
before me this day of

, 1983

By
Notary Public

DOLLAR SAVINGS BANK

By_i
s

Subscribed to and sworn
before me thi s e£?>?i4^day of

, 1983

.
Notary Public

VIRGINIA M. ICNDCM. KOTARY PUBUC
PITTISUHGH. ALLEGHENY COUNTY

UY COMMISSION EXPIRES FEB. 23. 1987
Kemb«r. Rsn.-isylvj.iia Aw.iJtion of
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Exhibit A

Swig/Wei ler-Arnow Notes:

Non-Negotiable Installment Promissory Note - Security Agree-
ment dated February 20, 1980 between Funding Systems Rail-
cars, Inc., Payee, and W-A Equipment Company, Payor, in the
amount of $560,920, original copy 1 of which note is on file
at the Interstate Commerce Commission.

Non-Negotiable Installment Promissory Note - Security Agree-
ment dated September 23, 1980 between Funding Systems Rail-
cars, Inc., Payee, and the Weiler-Arnow Investment Company,
Payor, in the amount of $3,064,554, original copy 1 of which
note is in the possession of Stoddard D. Platt, represen-
tative of Swig/Wei ler-Arnow.

Non-Negotiable Installment Promissory Note - Security Agree-
ment dated August 21, 1979 between Funding Systems Railcars,
Inc., Payee and The Weiler-Arnow Investment Company, Payor,
in the amount of $2,738,000, original copy 1 of which note is
on file at the Interstate Commerce Commission.

Non-Negotiable Installment Promissory Note - Security Agree-
ment dated October 9, 1979 between Funding Systems Railcars,
Inc., Payee, and The Weiler-Arnow Investment Company, Payor,
in the amount of $2,190,400, which note is lost, stolen, mis-
sing, destroyed, assigned, transferred or otherwise no longer
in the possession of the FSR Entities.

Refco Notes:

Limited Recourse Promissory Note - Security Agreement dated
April 11, 1979 between Funding Systems Railcars, Inc., Payee,
and Refco Rail Equipment, Inc., Payor, in the amount of
$192,500, an original copy of which note is on file at the
Interstate Commerce Commission and a further original copy
which is marked Conformed Copy 1, which FSR-believes to be
original copy 1, is in the possession of the FSR Entities.

Limited Recourse Promissory Note - Security Agreement dated
December 15, 1978 between Funding Systems Railcars, Inc.,
Payee, and Film Properties, Inc., Payor, in the amount of
$3,545,000, which note was assigned to Leon C. Baker pursuant
to Secured Guaranty Agreement dated February 23, 1979.
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Exhibit A (continued)
i

Comet Notes;

Full Recourse Installment Promissory Note dated September 19,
1979 between Funding Systems Railcars, Inc., Payee, and Comet
Leasing Corp., Payor, in the amount of. $3,615,000, which note
was assigned to and is in the possession of The Bank of New
England, N.A.

Full Recourse Installment Promissory Note dated March 28,
1980 between Funding Systems Railcars, Inc., Payee and Comet
Leasing Corp., Payor, in the amount of $667,978, which note
appears to be lost, stolen, or missing, destroyed, assigned,
transferred or otherwise no longer in the possession of the
FSR Entities.

Full Recourse Installment Promissory Note dated January ,
1980 between Funding Systems Railcars, Inc., Payee, and Comet
Leasing Corp., Payor, in the amount of $3,840,000, which note
is lost, stolen, rtti-ssing, destroyed, assigned, transferred or
otherwise no longer in the possession of the FSR Entities.

Full Recourse Installment Promissory Note dated December 28,
1979 between Funding Systems Railcars, Inc., Payee, and Comet
Leasing Corp., Payor, in the amount of $1,139,250, which note
was assigned to and is in the possession of Indianapolis Life
Insurance Company.

Full Recourse Installment Promissory Note dated February 22,
1980 between Funding Systems Railcars, Inc., Payee, and Comet
Leasing Corp., Payor, in the amount of $641,000, which note
was assigned to and is in the possession of Indianapolis Life
Insurance Company.
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Exhibit B

Non-Negotiable Installment Promissory Note - Security Agree-
ment dated October 9, 1979 between Funding Systems Railcars,
Inc., Payee, and The Weiler-Arnow Investment Company, Payor,
in the amount of $2,190,400.
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Exhibit C

Refco Note:

Limited Recourse Promissory Note - Security Agreement dated
April 11, 1979 between Funding Systems Railcars, Inc., Payee,
and Refco Rail Equipment, Inc., Payor, in the amount of
$192,500, in the event that the original copy of the fore-
going note which is marked conformed copy 1 is not in fact
the original copy 1 of the foregoing note.

Comet Notes;

Full Recourse Installment Promissory Note dated March 28,
1980 between Funding Systems Railcars, Inc., Payee, and Comet
Leasing Corp., Payor, in the amount of $667,978.

Full Recourse Installment Promissory Note -dated January/ -1980
between Funding Systems Railcars, Inc., Payee and Comet Leas-
ing Corp., Payor, in the amount of $3,840,000.

72


